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St.George Bank Limited: 12g3-2(b) Information - File No.82-3809

Dear Sir

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(i) of the Securities Exchange Act
of 1934, as amended (the "Exchange Act") the following additional documents that
St.George Bank Limited (the "Company"} has made public, distributed or filed with the e
Australian Stock Exchange Limited (the "ASX") or the Australian Securities and Investments ‘ /
Commission (the "ASIC") since May 16, 2002, the date of the Company’s application for
reinstatement of the exemption from Rule 12g3-2(b) of the Exchange Act:
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News Release — Appointment of Paul Fegan as CEO - ‘ _f
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Annual Report
ASIC Form 604 x 2

News Release — Management Change
Section 708A(5)(e) Notice

News Release — CPS Il Initial Margin
Prospectus - CPSI|
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Declaration of Dividend x 3
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The attached documents are being furnished with the understanding that they will not be
deemed "filed" with the Securities and Exchange Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of

such documents shall constitute an admission for any purpose that the Company is subject
to the Exchange Act.

If you have any questions or comments please call the undersigned at 612 9236 1205.
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Michael Bowan
General Counsel and Secretary
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Acting CEO’s Letter

Many companies now talk
about their commitment to
their people, customers and
the community. At St.George,
we’ve been focused on this for
decades and the results can be
seen in our continued growth.

Since 2002, 5t.George has pursued a
low-risk, organic growth strategy that
focuses on forming strong customer
relationships, building our internal
culture and making our operations as
efficient as possible. This has enabled
us to continue to grow earnings per
share by more than 10% each year for
the last seven years and is captured in
the simple formula:

engaged people + great customer
experience = superior financiol results

At the same time, we have recognised
that as Australia's fifth largest bank
with a traditional strength in New South
Wales, the Australian Capital Territory
and South Australia, we have plenty of
room to grow nationally.

The Group capitalised on this
opportunity this year by opening a total
of nine new branches in Queensland
and Western Australia, many of which
include business banking centres. We
also extended our national ATM network
by over 20%, from 890 machines to
1,085, through a joint venture with

BP Australia.

The St.George you see today is highly
profitable and diversified in both its
geographical and business mix. We are
growing strongly, have excellent asset
quality, enjoy broad exposure to the
wealth management market and are

continuing to invest for future expansion.

Financial results

For the full year to 30 September

2007, our net cash profit rose 13.1%

to $1,160 million. We delivered a total
return to shareholders of 22.6%, made
up of 168 cents in dividends and a 17.0%
increase in the value of St.George Bank
shares over the year.
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A highlight of this year's result is a 10.8%
increase in revenue to $3,272 million.
This was gained from a wide diversity of
largely recurring sources. This growth
reflects our continued investment in

the Group. Over the same period our
operating expenses only increased by
7%, further enhancing our expense-to-
income ratio, which is 42.5% and lower
than all our major competitors’.

Our growth in earnings was provided by
all parts of the Group and underpinned
by growing business volumes in our key
areas of home loans, retail deposits and
rniddle market receivables. Pleasingly,
we increased market share in the middle
market and the NSW home loan market.
The outstanding performance of Asgard
and Margin Lending drove growth in our
wealth business.

St.George also maintains excellent credit
quality and has experienced minimal
impact from the volatility in internaticnal
credit markets. We have no exposure to
the sub-prime lending problems in the
United States or to hedge funds. Our bad
and doubtful debts represent only 0.2%
of average gross receivables and we
have deliberately increased our liguidity
in response to market conditions. In fact,
we believe the crisis has highlighted the
exceptional quality of Australia’s financial
system generally.

Strategy overview

Home lending

Qur residential lending portfolio grew
10.4% to $69.2 billion, boosted by

a strong second half which will give

us momentum moving into the next
financial year. As noted by the Chairman,
the NSW eccnomy is starting to show
signs of improvement after lacklustre
periormance in the past few years. We
have also completed significant product
development to maintain margins and
achieve growth, This included launching
the Advantage Package, which bundles
loans, deposits and credit cards; the no-
monthly-fee Basic Home Loan; and the
Quick Start Home Loan for first-home
buyers. Overall, we increased our market
share in NSW.

Deposits

Deposits grew to $47.8 billion, a solid
increase of 10.9% on last year in a

very competitive area of the market.
Overall, our market share is 8.2%.

Of particular note are our transaction
account balances, which increased by
14.8% and represent a valuable source
of funding for the bank. Retail deposits
growth were particularly strong,
representing 53.8% of our total funding
requirements, Qur approach remains to
focus on profitable growth in deposits by
managing our product mix and through
innovation.

Business banking

Receivables in this middle market
segment grew 26.5% to $24.1 billion
during the year. This was more than
double system growth - a rate we expect
to achieve again in 2008 - and saw
St.George increase market share.

We were delighted to be named Business
Bank of the Year in the Australian
Banking & Finance magazine awards and
to continue seeing industry-leading levels
of customer satisfaction in key surveys.
These results reflect the success of our
high-touch customer relationship model
and Best Business Bank continuous
improvernent program, both of which
are delivering sustainable growth.

Wealth management

It's been another year of strong growth
for the Wealth Management division in
an environment of strong market returns
and superannuation inflows. Managed
funds grew 26.7% to $49.7 billion,
fargely due to the performance of
Asgard's administration platforms.

Asgard's share of the funds-under-
administration market has increased to
10% and its expansion exceeded system
growth of 27% in the year to June 2007.
Wealth management is now a significant
contributor to the Group’s overall
pre-tax earnings, providing 12% in the
year to 30 September, compared with
7% in 2002.




Supporting our people

Key St.George differentiators are our
supportive team-based culture and
exceptional customer service. Great
people and great service go hand in
hand so it is critical to ensure we recruit
the right pecple and retain them in the
right roles. We pride curselves on the
diversity and depth of talent across

the organisation.

To more efiectively manage our
recruitment needs, we brought most
of our recruitment in-house in mid-
2006. We now make about 60% of
appointments directly. We have also
developed a distinct Employment Value
Proposition and launched some truly
innovative programs to meet the needs

of different groups within our workforce.

In a global first, we introduced
grandparental leave. We also provided
staff with the opportunity to work for
four years then take a fifth year off

with pay, in addition to allowing staff to
acquire further annual leave from four to
10 weeks.

These and earlier measures have
produced remarkable results. Stafi
turnover fell by 15% between 2001 and
2007 and staff satisfaction has improved
from 48% in 2002 to 75% in 2007.
These are both industry-leading scores.

We are pleased that our initiatives

have been externally recognised this
year through a number of awards.
These include the overall Gold Award in
the Australian Chamber of Commerce
& Industry/Business Council of Australia
National Work and Family Awards,

Best In-house Recruitment Team in the
Fairfax Employment Marketing Awards,
and Employer of Choice and Innovation
in Recruitment and Retention in the
Australian HR Awards.

Community contribution

The St.George Foundation was
established in 1990 to support the
rights, dignity and pursuit of excellence
of Australian children. In the year to

31 May 2007, it provided $1.4 million

to over 90 charities across Australia -
bringing its total donations to more than
311 million.

This is in addition to a wide variety of
community sponsarship, volunteering
and other support that St.George and

its people give each year. We are also
providing financial assistance to help
staff buy suitable home appliances,
rainwater tanks and annual travel passes
to help the environment, and paid
volunteer leave for people who support
local charities.

Operational refinement

A major change during the year was
the creation of a Group Technology and
Operations (GTO) division to better
align our operations to customers and
increase efficiency. Established in April
2007, GTO combines all technology,
operations, property and procurement
functions for the first time. This major
initiative will enable St.George to go to
market even faster with new products
and cornpetitive campaigns.

Looking ahead

St.George is performing strongly and is
well positioned to sustain performance
into the future. The strength of our
strategy is a balance between optimising
performance in the prevailing conditions
and pursuing growth opportunities.

In the coming year, we will be seeking
to build on our momentum across the
business while remaining conscious

of the key role we play in ensuring
prosperity and security for our
customers, investors, employees and
the community.

(s

Paul Fegan Acting CEO
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St.George Bank Limited and its Controlled Entities

Shareholder Friendly Financials

For the year ended 30 September 20067

Operating expenses
The Group's operating expenses before significant items were $1,390 million {2006: $1,299 million), an increase of 7.0%.

2007 2006
For the year ended 30 September M $Mm
Staff expenses 808 738
Computer and equipment expenses 147 150
Qccupancy expenses 154 142
Adminisiration and other expenses 281 269
Total operating expenses before goodwill impairment and significant items 1,390 1,299

These results reflect tight cost control, together with disciplined investment in future growth by increasing staff in customer facing functions.

Staff costs before significant items are mainly comprised of salaries and wages, superannuation, payroll tax and share based compensaiion expense.
Staff costs increased by 9.5% to $808 million compared to lzst year. This increzse reflects an average salary and wage increase of 4%, effective
1 Qctober 2006 and increased staff numbers ta drive business growth,

Bad and doubtful debts

Bad and doubtiu} debis expense (net of recoveries) for the 2007 year was $178 million. This includes a collective provision charge of $23 million
{2006: $23 million} and a specific provisioning charge of $155 million (2006: $121 million). The increase in the specific provisioning charge primarily
reflects growth in lending assets and consumer spending behaviour.

Significant items

Significant items are income and expense items that have an unusual impact on the Group's results due to their size or nature, They are generally of a
non-recurring nature and are separately identified to help readers assess the Group's underlying results. There were no significant items during the year.
Details of significant items recognised in the 30 Septernber 2006 year that have been excluded from the Group's Cash profit result are as follows:

2007 2006

For the year ended 30 September $M M
Significant items income

Profit on sale of land and buildings . - 4
Total significant itern gain - M
Significant items expense

Intangible assets impairment - 32

Loss from discontinued operation - 9

Minority interest applicable te discontinued operation - (3)

Restructure costs - 16
Total significant items expense - 54
Net significant items toss before tax - (13)
Income tax benefit on significant items

Income tax benefit on profit on sale of land and buildings - (10)

income 1ax benefit on intangible assels impairment - {10}

Income tax benefit on restructure costs - (5)
Total income tax benefit on significant items - (25)
Net significant items income after tax - 12
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St.George Bank Limited and its Controlled Entities

Shareholder Friendly Financials

For the year ended 30 September 2007

Dividends

A final dividend of 86 cents (2006: 77 cents) has been declared by Directors. This increase is in line with the Group’s growth in Cash Earnings

per share.

Cents per share 2007 2006
Interim dividend 82 74
Final dividend 86 77
Total dividends 168 151

Ratio analysis
Ratios are a useful aid in understanding the Bank’s financial performance. Each of the following three ratios are calculated on a cash basis.

Earnings per ordinary share (EPS)

EPS shows an ordinary shareholder’s entitlement to current profits on a per share basis. EPS does not necessarily equal the dividend per share,

as not all profits are paid out as dividends and some dividends can be paid out of prior year profits. EPS is calculated by dividing the relevant profit
figure by the weighted average number of ordinary shares.

2007 ] 2006
Cash profit ($M) 1,160 1,026
Divided by: Weighted average number of ordinary shares (millions) 529.917 524.281
Equa's: Cash Earnings per share {cents) 218.9 195.8

Return on ordinary equity (ROOE)
The ROOE shows profit as a percentage of ardinary equity. The improved profitability of the current year is reflected in our ROOE, as shown in the

table below.

) ‘ 2007 2006
Cash profit {$M) 1,160 1,026
Divided by: Average ordinary equity (SM) 5,001 4,479
Equals: Cash ROOE (%} 23.2 229

Expense to income ratio

The expense to income ratio is calculated by dividing operating expenses by operating incorne. This ratio measures the efficiency of our operations.
It demonstrates the amount of expenses we incur in generating our income. A lower ratio means we are more efficient. This year the ratio has
decreased t0 42.5% (2006: 44.0%;), reflecting our commitment 10 both cost containment and revenue growth and improving shareholder value.

2007 2006
Operating expenses ($M) 1,390 1,299
Divided by: Operating income ($M) 3,272 2,954
Equals: cost 1o income ratio (%) 42.5 44.0
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St.George Bank Limited and its Controlled Entities

Corporate Governance Statement

For the year ended 30 September 2007

Performance review

Each year the Board reviews the performance
of the Board, the Board committzes, the Bank,
its senior executives, the relationship between
the Board and management and matters of
general corporate governance.

In addition, the Chairman of the Board
conducts an annual questionnaire and interview
with each non-executive Director as part of the
review of the performance and contribution

to the Board of each non-executive Director.
The kast review of the Board was conducted in
September 2007,

The annual questionnaire includes questions
regarding the Board's effectiveness, its
strategic planning, its target and performance
measures, corporate governance compliance,
the level of openness and transparency
between it and management, the
appropriateness of its current composition,
the appropriateness of the levels of skills of
the current Board, the level of encouragement
for diversity of views and the exteni to

which any such diverse views are addressed
constructively. Questions regarding the
performance of the Chairman are also included
in the questionnaire.

In completing the questionnaire and attending
the interviews, the non-executive Directors are
able to make comments or raise issues relating
to the Board or its performance or a Board
Committee’s performance.

The results of the questionnaire and interviews
are presented to the Board annually by the
Chairman. In addition, the Board a5 a whole
reviews the performance of the Managing
Director at least annually and the Chairman of
the Nomination and Remuneration Committee
facilitates an evaluation by all Directors of the
performance of the Chairman of the Board.

The Nomination and Remuneration Committee
Chairman determines the perfermance

criteria to be considered in these reviews.

The Charter of the Nomination and
Remuneration Commiitee autharises it to
receive reports from external sources on
board cemposition, procedures and
performance criteria.
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Directors’ retirement and re-election
One third of the Directors (excluding the
Managing Director) must retire each year at
the Annual General Meeting, but may stand for
re-election.

St.George's policy is that no Director can

be appointed to the Board if he or she

is aged 65 years or over, and a Qirector
must retire at the conclusion of the Annual
General Meeting following that Director
turning 72 years. The Board's policy (except
in special circumstances, where the Board
considers it important Lo retain vatuable skitls
or knowledge] is that no Director should be
appointed to fill 3 casusl vacancy if he or she
would be gver 60 years when appointed.
Detalls of the current Directors serving on the
Board are provided on page 8.

Remuneration of Directors and
Senior Executives

The Nomination and Remuneration Committee
considers and makes recornmendations

to the Board regarding the composition

and remuneration of the Board and on

any proposed Board performance criteria.
Details of the remuneration paid to the
Directors (executive and non-executive) and
specified senior executives are set out in the
remuneraticn report contained in the Directors’
Report on pages 18 10 35.

The process for evaluating the performance of
senior executives and details of the occurrence
of the performance evaluaticn are contained in
the Directors’ Report on pages 18 to 35.

In accordance with section 250R of the
Corporations Act 2001, the agenda for the
2007 Annual General Meeting of the Bank
will include a resolution for the adoption of
the remuneration report. The vote on the
resolution is advisory only and does not bind
the Directors or the Bank.

Retirement benefits

The Board of Directors terminated its
retirement benefits scheme for non-executive
Directars, effective from 30 September 2003,
following the approval of shareholders at the
2003 Annual General Meeting. Non-executive
Directors appointed after 30 September 2003
are not entitled to retirement benefits. Payment
of retirement benefits for Directors in office

at 30 September 2G03 will not exceed the
amount accrued in respect of that Director as
at 30 September 2003.
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Independent professional advice

To assist in the performance of their duties,
Directors may, in consultation with the
Chairman and at the expense of the Bank, seek
independent advice on any maiter before the
Board, with such advice being made available
to all Directers.

Market disclosure policy

S1.George is committed to a best practice
disclosure pelicy, with properly detailed and
timely disclosure to the markel of relevant
information aboui St.George. It recognises
that keeping the investor community fully
informed and resisting pressure to give
preferential access to analysts, institions
or others enhances corporate credibility and
invester confidence, with a positive influence
on share price.

This commitment is reflected in

St.George's Company Disclosure Policy

and Communicaticns Strategy, a copy

of which is available on the $1.George
website. These written policies have been
designed 1o ensure campliance with ASX
Listing Rule disclosure requiremants and the
Recommendations.

The policy provides that all material information
is to be immediately notified to the investor
community through the ASX, without
preferential access to any individual or group.
To ensure best practice in disclosure, all new
information in the first instance will be released \
to the ASX. The General Counsel and Secretary [
of the Bank is primarily responsible for |
communicating with the ASX and for ensuring \
all information is clear, objective and factual

and that no material information is omitied.

The Policy also sets out guidelines relating

to the announcement of future earnings or

financial performance, meetings with investors

and analysts, sharehalder enquiries and

inadvertent disclosure of infermation.

Procedures are in place to ensure that all
information which could potentially require
disclosure is reported promptly to the
Managing Director thraugh relevant senicr
executives for assessment by the Managing
Director with the Chief Financial Officer and
General Counsel and Secretary. Compliance
with the Disclosure Policy is manitored on
a quarterly basis by the Beard's Audit and
Compliance Committee and the Policy is
reviewed annually by that Committee.




St.George Bank Limited and its Controlled Entities

Corporate Governance Statement

for the year ended 30 September 2007

St.George endeavours (o improve access

1o information by investors by using, where
reasonable, current technology to ensure the
widest possible dissemination of information in
a timely manner. All ASX announcements are
posted to the St.George website and the Bank's
announcement of its yearly and half yearly
financial results and shareholders meetings

are webcast,

All media enquiries relating 10 issues material
10 St.George are coordinated by the Group
Executive, Strategy, in consultation, if
appropriate, with the Chief Financial Officer,
with only certain nominated sentor staff
authorised to make media comments.

Committees of the Board

The Board’s structure of Board Commiitees
assists it in managing its responsibility

for oversight and control. The Board has
established four Committees to assist in the
execution of its responsibilities. These are
the Audit Committee, the Nomination and
Remuneration Committee, the Due Diligence
Committee and the Risk Management
Committee.

Each of these Commiitees operates under
Board approved Charters, which are reviewed
regularly by the Board. The Charters deal with
the purpose, membership, responsibilities and
autherities of each Commiitee, together with
the quorum and frequency of meetings. Copies
of these charters are available on the St.George
website. Additional commitiees may be formed
from time to time to deal with specific matters.

Minutes of Committee meetings and
Committee recommendations are provided to
the Board.

Audit Committee

Role

In discharging its audit rcle, the Committee
receives and considers reports and
recommendations from the Bank's management
and makes recommendaticns to the Board

in respect of the Bank's financial reporting,
Australian Prudential Regulation Authority
reporting, systems for internal control and both
internal and external audit processes.

In addition, the Audit Committee reviews
major disclosure documentation prior to its
issue to the market, such as financial results
disclosure and other significant disclosures
made 10 the market.

Composition

The Audit Committee has a membership of

at least three non-executive Directors, the
majority of whom are independent. The Audit
Committee Chairman is independent and is not
the Chairman ¢f the Board.

The current members are JS Curtis, RAF
England and PDR Isherwood (wheo is the
Chairman).

The qualifications of the members of the Audit
Commiltee are set oul on page 8.

At the end of each reporting pericd, the Audit
Cornmittee reviews the Group's half-yearly and
yearly financial statements prior 10 submission
Lo the Board.

The internal and external auditors have a direct
line of communication to the Chairman of the
Audit Committee with the external auditor
also having a direct line of communication to
the Board's Chairman. The external auditor is
invited to attend Audit Committee meetings
each quarter and addresses the Audit
Committee in the absence of members of
management. In addition, the external auditor
is invited by the Audit Committee to attend

the annual general meeting of the Bank and

be available to answer shareholder questions
about the conduct of the audit and the
preparation and content of the auditor’s report.

Selection criteria, appointment and rotation
of external auditor

The Board is responsible for appointing the
external auditor, subject to confirmation by the
shareholders at an annual general meeting.

The Audit Committee is responsible for making
recommendaticns to the Board regarding the
nomination of external auditors to the Group
and reviewing the adequacy of existing external
audit arrangements.

Below is a summary of the selection criteria of
the Bank's external auditor. The summary of
criteria is based on the Bank's “Fit and Proper
Policy™ for appointing responsible persons as
required under the prudential standards set by
the Australian Prudential Regulation Auihority.
Depending on the circumstances, details of the
criteria may change from time to time.

The assessment of a candidate for external
auditor 1akes into sccount a number of key
criteria, including: (i} the adequacy of the
candidate’s experience and resources; (i)
whether the candidate is recognised locally
and internationglly and well respected; {iii) the
nature of the candidate's audit approach and
methodology; (iv) the level of the candidate’s
compliance with its obligations to the Bank as
set out in the Audit Committee Charter and the
*The Provision of Audit and Other (Non-Audit}
Services by the External Auditor Policy”; and
{v) the overall terms of the engagement letter.

Ll

KPMG was appointed the Bank's external
auditor at its Annual General Meeting in
December 1998 and continues in this role.
The responsible audit partner must be rotated
at least every five years and cannot work on
the Bank's audit for a period of two years
following a rotation. It was on this basis that
the Bank's current responsible audit pariner,
Mr Paul Reld succeeded Mr John Teer in
2005/2006. Details of the 1otal fees paid 10
the auditor are set oui in page 78.

External Auditor Independence

The Provision of Audit and Other {Non-Audit)
Services by the External Auditor Policy {the
External Auditor Policy) allows for the provision
of non-audil related services by the Bank’s
auditor. However, the prior approval of the
Chairman of the Audit Committee is required
where non-audit services are sought from

the Bank’s auditors for which the proposed
fee exceeds a specified level, The annual fees
payable to the Bank's auditor for non-audit
services for which, under the External Auditor
Policy, the Audit Committee Chairman’s
approval is not required, are reviewed by

the Audit and Compliance Committee above
specified levels. The fees payable 1o the Bank's
auditor for non-audil services are also set out
on page 78. The auditor cannot be engaged to
provide nen-audit services that may materially
conflict with its obligations and responsibilities
as the Bank's auditor. In addition, the policy
prohibits audit firm partners and professional
staff (and their families) from directly investing
in the Bank's shares, borrowing from the Bank
or being a Director or holding an executive
position in the Bank which is of significance to
the audit.

It is one ¢f the functions of the Audit
Committee to assess the performance and
independence of the Bank's external auditor
and whether the independence of this function
is maintained having regard to the provision of
non-audit refated services.

The External Auditor Policy was reviewed

in August 2007 1o reflect the requirements
of the Corporations Act 2001 and certain
requirements that are imposed by overseas
regulatory regimes that may be applicable

io the operations of St.George. For example,
certain subsidiaries of the Bank are subject
to various US Securities and Exchange
Commission (“SEC") rules governing auditor
independence as a result of the need to comply
with SEC Regulation AB filing requirements.

ST.GEORGE BANK ANNUAL REPCRT 2007




St.George Bank Limited and its Controlled Entities

Corporate Governance Statement

For the year ended 30 September 2007

A copy of the Fxternal Auditor Policy is
available on the St.George website. It must be
read in conjunction with ihe Audit Committee
Charter and the Group's overriding terms

and conditions applicable to engagements
underteken by its external auditar.

In accordance with the External Auditar Policy,
in this report the Audit Committee declares
that ihe tevel of other (non-audit) services
provided by the exiernal auditor is compatible
with maintaining auditor independence. This is

further expanded on in the “Directors’ Report”™.

Nomination and Remuneration
Committee

Role

The Nomination and Remuneration Committee
meets as required to consider and make
recommendations to the Board on the
compasition of the Board, appropriate criteria
for Board membership and performance, the
tenure of Directors generally, the remuneration
framework for Directors and, where required,
the suitability of neminations for the position
of Director.

Recommendations are also made by the
Nomination and Remuneration Committee (0
the Board regarding the Bank's recruitment,
retention and termination policies and
procedures for senior executives.

This consideration will involve an assessment
(with the assistance of external advice, if
appropriate) of the qualifications, skills,
experience and value, which the person may
bring to the Board and his or her ability 1o
make a contribution to the Board's strategy,
palicy and effectiveness.

The Nomination and Remuneration Commitige
also reviews and makes recommendations t0
the Board on the various Group compensation,
incentive and reward programs including the
remuneration for the Managing Director and
senior executives.

In additicn, the Nomination and Remuneration
Committee makes determinations as required
of it under the rules of St.George's employee
share/option plans. The Managing Director
does not attend parts of meetings which relate
to the assessment of the Managing Director’s
remuneration.
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Composition

The Nominaticzn and Remuneration Committee
has a minimurm of three members, the
majority being independent Directors and is
chaired by the Chairman of the Beard, or an
independent Director.

The current members of the Nemination and
Remuneration Committee are JS Curtis, T} Davis
(who is the Chairman}, PJO Hawkins {appointed
on 16 August 2007) and G) Reaney.

Remuneration policies

The Bank's remuneration policies are sei out in
the remuneration report on pages 18 to 35 of
the Directors’ Repart.

Due Diligence Committee

Role

The Due Diligence Committee meets for
the purposes of reviewing the planning
memorandum and/or other procedures
proposed by the Bank's management for
determining the content of disclosure
documents to be issued in connecticn with
capital raising or other major transactions
proposed to be undertaken by the Bank.

It oversees the due diligence and verification
conducted in relaticn to such disclosure
documents and recommends to the Board
whether such disclosure documents can
be issued and monitors compliance with
the regulatory regime applicable to such
documents.

Composition

The Due Diligence Committee comprises the
members of the Audit Committee; membership
is three non-executive Directors. The Chairman
of the Due Diligence Committee is the Direclor
who holds the position of the Chairman of the
Audit Committee.
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Risk Management Commitiee

Role

The Risk Management Commitiee oversees
and manitors pelicies and procedures in
relation ta credit, liquidity, market, balance
sheet and operational risks. In the area of
credit risk, the Risk Management Commitiee
reviews and approves loan applications and
credit limiis within levels delegaled by the
Board. fn addition, it oversees and monitors
the Bank's credil practices and reporting
procedures 1o ensure adherence to policy.

It also reviews the Group's credit portfolios and
provisioning for bad and doubtful debts and
the risk management policies ang procedures
for market, funding and liquidity risks as

well as the strategies and positions taken

to manage interest rate risk and the Bank's
batance sheet. It oversees and monitors the
Bank’s compliance with regulatory capital
requirements, the compliance systems in place
by which management discharges its legal
abligations in respeci of the Bank's business
and the compliance systems and procedures
within the Bank by which appropriate
disclosure can be made to the Board of the
risks just described.

Management has reported to the Risk
Managemeni Committee and ihrough it to

the Board, on the effectiveness of the Bank's
management of its maierial business risk and
further details are contained in pages 15 o 16.

Composition
The Risk Management Commitiee has 2
membership of five non-executive Directors.

The current members are RAF England,

R Holliday-Smith (appointed on 27 February
2007), LB Nichalls (who is the Chairman),
G) Reaney and JM Thame.




St.George Bank Limited and its Controlled Entities

Corporate Governance Statement

For the year ended 30 September 2007

Attendance record of Board and Board Committees for 2006/2007:

Committees
Nomination and
Board Audit Remuneration Due Diligence! Risk Management®
Total number of meetings held 15 5 4 5 10
G P Kelly® 12/13 N/A N/A N/A N/A
) S Curtis 13 4 3 3 N/A
T} Davis iE] N/A 4 N/A N/A
RAF England i5 5 N/A 5 10
P ) O Hawkins®® 8/8 N/A 0/C N/A N/A
R Holliday-Smithtai® 9/10 N/A N/A N/A 6/7
P D R Isherwood AO 14 5 N/A 4 N/A
L B Nicholls AQ 15 N/A N/A N/A 10
G | Reaney 14 N/A 4 N/A 9
] M Thame 15 N/A N/A N/SA 9

(1) During the year, this Committee considered one {1) matter via a circulated resclution,

(2} There have been numerous individual proposals circulated to the Risk Management Committee for approval between meetings, which have required
| consideration of up to two days per month in time for Directors on that Committee.

(3) Mrs Kelly resigned as a Director on 24 August 2007,

(4) Mr Hawking was appointed ag a Director on 24 April 2007.

(5} Mr Hawkins was appointed as a member of the Nomination and Remuneration Commitiee on 16 August 2007.
(6} MrHolliday-Smith was appointed as a Director on 27 February 2007.

(7) Mr Holliday-Smith was appointed as a member of the Risk Management Committee on 27 February 2007,

During the year, Mr Isherwood attended two (2) Board meetings of St.George Bank New Zealand Limited and Mr Reaney attended three (3} meetings

Lirnited, and Mr Thame attended four (4) Beard meetings of the Bank’s life insurance subsidiary, St.George Life Limited.

I
|
of the BankSA Advisory Board, Mr Curtis attended three (3} Board meetings of the Bank's wealth management subsidiary, Asgard Wealth Solutions
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St.George Bank Limited and its Controlled Entities

Corporate Governance Statement

For the year ended 30 September 2007

Company Secretary

The Company Secretary, Michael Bowan

(BA, LLB(Hons} ANU), was admitted as a New
South Wales solicitor in December 1989 and
was appointed 1o his current role as General
Counsel and Secretary of St.Gearge Bank on

1 October 2000.

Identifying and managing significant
business risks

The operational and financial performance oi
the Group is monitored by a reporting structure
which includes the Board and its Committees.
The Board also menitors appropriate risk
management strategies developed to mitigate
the identified risks of the business. The Bank's
policies and systems for dealing with risks such
as market, credit, balance sheei, and liquidity
and its social corporate respensibility are
outlined in the Risk Management section on
pages 15 t0 16.

Compliance, ethics and integrity

The Board has a Cade of Ethics, which sets out
the expectations of St.George for Directars and
staff in their business affairs and in dealings
with customers. Among other things, the Code
of Ethics requires high standards of personal
integrity and honesty in all dealings, a respect
for the privacy of customers, avoidance of any
condlicts of interest and observance of the law.
Particularly. staff members should maintain
required records with iniegrity, reflecting
transactions in an accurate and timely manner.

The Cade of Ethics also encourages staff

io report in good faith suspected unlawful /
unethical behaviour in others, and provides

an avenue of communication through the
General Counsel & Secretary for staff to report
suspected offences.

In addition, St.George has a Whistleblower
Policy, which seis out the procedure for dealing
with reports of suspected improper conduct
within the St.George Group, and the protection
of the individuals making those reports.

All St.George staff have 3 responsibility and are
encouraged to report any known or suspected
incidences of improper conduct by making a
protected disclosure in accordance with the
Whistleblower Policy. It is the responsibility

of all St.George personnel to ensure the
welfare of the whistlebiower, by refraining

from any activity 1hat is or could be perceived
12 be victimisation or harassment of the
whistleblower.
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in compliance with Section 195 of the
Corporations Act 2001, any Director who has

a material personal interest in a matter that

is being considered at a Directors’ meeting
musi not be present while that matter is being
considered and musi not vote on the matter.
Furthermore, any Director who has a conflict of
interest regarding any matter being considered
by the Directors will not receive a copy of the
paper dealing with the matter.

St.George trading policy

The Board has gstablished guidelines
incorporating governance palicies, which

deal, among other matters, with disclosure of
interests by Directors and limitations on dealing
in the Bank's financial products by Directors
and senior officers. A copy of the St.George
Trading Pelicy is available on the St.George
website.

Directors and employees are encouraged to
be tong-term holders of the Bank’s financial
producis. Directors, senior management

and those members of staff with access to
market sensitive information, however, are
only perraitted to deal in the Bank's financial
products in certain window periods (and
then only if they are not in possession of
unpublished price-sensitive information),
namnely within six weeks following the
announcement of the Bank's interim and final
results and within four weeks following the
Bank's Annual General Meeting or the issue of
a prospectus.

Any Director or employee wishing to buy or
sefl the Bank's financial products or exercise
options over the Bank's financial products
must advise the Chairman (in the case of
Directors) or the Bank's Secretary {in the case
of an emplayee} of their intention to do so
before buying or selling the financial products
or exercising options. Any employee who

is a member of the Bank's Group Executive
Management team or iis equivalent musi obtain
the Bank's Managing Director's consent before
entering into any financial products which
operate to limit the economic risk of a holding
in the Bank's securtties.

Birectors and employees must not buy or sell
the financial products or exercise their options
until approval has been given by the Chairman,
the Bank's Secretary or the Managing Director
(as the case may be).
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The Bank is glsc obliged 1o advise the ASX of
Directors’ dealings in its financial products.
For the purposes of this Policy, “financial
products” includes the Bank’s shares and
debt securities, financial products issued or
created over its securities by third parties,
and associated products which operate to
limit the economic risk of a holding in the
Bank's securities.

Directors are required to have shareholdings
in the Bank. Under the Consiitution, a
Director’s required shareholding is no less
than 500 shares,

Further information

As part of its commitment to achieving best
practice in corporate governance, St.George
regularly reviews its corporate governance
policies and where appropriate, updates
them. Si.George has a Corporate Governance
section on ils website at www.stgeorge.com.au,
where there is information on its corporate
governance arrangements, including copies of
the relevant St.George policies and the Board
and Committee Charters.
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The Group in its daily operations is exposed
to a range of risks including credit risk,
liguidity risk, market risk, banking book risk
and operational risk (including fraud, theft and
property damage). These risks are managed
through specialised committees responsible
for pelicy setting and monitoring and
analysing risk.

A Risk Management Governance Framework is
embedded in the business. It incorporates:

= Corporate Governance Framework for
the Board and its Committees and the
Group Executive and its Management
Committees;

* A Risk Appetite Statement approved by the
Board and integrated in the strategic and
operational planning processes:

«  The identification and management of the
major risk categories to the Group;

+ Key policies and processes to manage risk
and provide reliable and consistent results;
and

« (Capital planning and management, which
includes Economic Capiial modelling and
management.

Credit risk

Credit risk is the potential for loss arising fram
a debter or counterparty failing 1o meet their
financial contraciual obligations. This risk is
inherent in the Group’s lending activilies,

as well as transactions involving derivatives
and foreign exchange. Credit risk is managed
principally through embedded contrals upon
individual lending divisions and business
managers who are responsible for the lending.
Lending is carried out within the parameters
of lending policies (covering approvals,
documentation and management}, which have
been developed having regard to statistical
data and historical risk experience.

To maintain the quality of the lending portiolio,
prudential standards and lending policies have
been established throughout the Group.

Credit processes are typically structured s¢
that loan origination, approval, document
preparation, settlement and account
monitoring and control are segregated to
different individuals or areas. Credit must be
evalualed against established credit policies
and within authorities and be structured,
particularly in terms of security, to be prudent
for the risk incurred.

The Group Credit division assesses credit
beyond the lending authorities of business
divisions and/or outside normal Group Credit
policies and guidelines. This division assesses
specific provision requirements where loan
default has occurred and also controls the
Loans Management Unit, which manages large
impaired assets with the aim of achieving the
optimum result from such assets.

Through #s Credit Inspection function, Group
Credit tests internal controls and adherence
to credit policies and procedures which are
standard thraughout the Group and contained

in credit manuals administered by Group Credit.

The Group applies standard credit risk
assessment criteria to all extensions of credit,
from credit scoring systems for basic retail
products to complete credit assessment for
commercial and trade related transactions.

Standard risk grading methodologies for
commercial lending are set at the transaction
level and wilt drive pricing.

The quantification of credit risk is performed
by analytical tools and models, which provide
estimates of Probability of Default, Loss Given
Defaul and Exposure at Default across retail
and commercial exposures. The outputs

of the models provide input 10 expected

and unexpected loss calculations, levels of
collective provisions, Basel Il regulatory capital
calculations, Economic Capital estimates and

a variety of operational credii decisions. The
Portfolio Management Unit within Group Credit
oversees the development and monitoring of
the models and adherence to policy.

St.George manages concentration risk through
a set of fimits and associated policies which
control lending to industry segments, individual
large exposures, geographic areas, risk grades
and products. The objective is to ensure that
no single exposure or set of expasures is large
enough to threaten the on-gaing viability of
the Bank. The management of concentration
risk forms a key component of the overall Risk
Appetite of the Bank.

Group Credii regularly reports to the
Management Credit Committee and the Board
Risk Management Commitiee on the status

of large impaired assets, arrears and trend
analysis, compliance reports, portfolio analysis
and all approvals above $50 miflion.
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Liquidity risk

Liquidity risk refers to the inability to meet
financia! commitments when they fall due and
arises from mismatches in the cash flows from
financial transactions. Liquidity is managed

to policies and strategies determined by the
Bank's Asset and Liability Committee {ALCO).

These include:

+ Maintaining a core of high-quality and
readily liquefiable securities;

*  Sourcing the majority of funds from the
retail sector and committed medium-term
wholesale facilities;

«  Maintaining a diversified funding capacity
in wholesale and retail markets; and

= Monitering liquidity ilows while quickly
identifying any anomalies.

Market risk

(a) Funding risk

Funding risk is the risk of over-reliance on a
particular funding source. The risks associated
with such a concentration include volatility in
funding costs or availability.

To minimise funding risk, the Group raises
wholesale funds from well-diversified sources
encompassing beoth international and domestic
capital markets.

(b) Interest rate risk

Interest rate risk arises from a variety of
sources including mismatches between the
re-pricing periods of assets and liabilities.
Movements in interest rates can affect
earnings and the value of the Group. Inierest
rate fisk management policy aims to mirimise
fluctuations in earnings over time from
volatility in movements in interest rates while
maximising shareholder value.

(i} Interest rate risk in non-trading activities
Interest rate risk in non-trading activities is

the risk of loss in earnings or in the economic
value of St.George’s non-trading activities as a
consequence of movements in interest rates.
There are four compenents of interest rate risk
for non-traded activities: repsicing, vield curve,
basis and optionality.

Interest Rate Risk is monitored on an earnings
and a valuation approach by the Bank’s
Balance Sheet Risk Management unit to ensure
that aggregate exposure to interest rate risk

is managed within policy guidelines with
defined limits commensurate with the Bank's
“risk appetite” and strategic objectives set

by ALCO and overviewed by the Board Risk
Management Committee.
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St.George Bank Limited and its Controlled Entities

Risk Management

For the year ended 30 September 2007

The Bark's non-traded interest rate risk Operationa! risk

measurement system integrates risk Operational risk is the risk of loss, including
parameters, product design, pricing policies repulation, resulting frorm failed internal
and forecasts of the bal.ance sheei and Processes, pe0p|e and sys[ems or from
yield curve. Key modelling assumptions are external events. The operational risk

regularly reviewed to take into account of both  management function ensures the Group
historical relalionships and the current market hasg appropriaie controls to mi[igate polential

environment. operational risks.

(ii) Market risk from trading activities Various 1echniques are utilised by the ‘
Market risk is the potential for losses arising operational risk management functions to

from adverse movements in the level of market ~ Manage, mitigate, monitar and report on

factors such as foreign exchange rates and operational risk exposures, relsted controls
interest rates. Trading activities give rise to and the trends associated with various key

market risk. This risk is controlled by an overall  risk indicaiors. A documented framework
risk management framework that incorporates  includes pelicy and procedures expected of the

a nurnber of market risk measurements operational risk management functions within
including value at risk {VaR). VaR is a statistical  the Group.

estimate of the potential loss that could be The operational risk function facilitates
incurred if the Bank's 1rading positions were informed decision making and promoles
maintained for a defined period of time. A a consistent risk culiure within the Group.
confidence level of 99 per cent is used at The Group has designed and implemented
Sl.GecrgeE this implies that for every 100 days,  4n Advanced Measurement Approach to

the loss will not exceed the VaR fimit on 99 compute regulatory operational risk capital at
of those days. VaR is aot an estimate of the 5 99 9t confidence level under Basel Il and
maximum loss the trading activities couldincur a5 ap input to the Group’s Economic Capital
from an extreme market event. estimates. The model incorporales various
VaR measurements are supplemented by a forward tocking and historical data input such
series of siress tests that are used to capture as internal and external loss events, scenario
the possibility of exireme events or market analysis information, operational risk orofile

shocks. Additionally, the market risk framework  information and various key risk indicators.
includes applying stoploss limits on all
portfolios, basis point sensitivity limits, specific
options limits and contrel of large or unusual $t.George’s business recovery policy

trading activity. Business continuity management is a key
component of St.George’s sustainability,
ensuring the Group can respond 1o and recover
from major incidents. The Bank's Business

Business continuity and planning

S$t.George uses Monte Carlo simulation to
calculate VaR. This model takes into account
relevant market variables. It is approved by >
APRA for regulatory purposes and is operated  Recovery Pians document a coordinated
within the averall framewark outlined in response to facilitate the recavery of critical
the APRA Prudential Standards. Actual and business processes and services in the event of
hypathetical profit and loss outcomes are major damage or loss of service.

monitered against VaR an a daily basis as part

of the model validation process. This process

includes hypothetical profit and loss, which

holds the portfolio constant, thereby excluding

any intraday trading activity,
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St.George Bank Limited and its Controlled Entities

5 Year Financial Summary

For the year ended 30 September 2007

Income Statement

Interest Income

{nterest Expense

Net Interest Income

Other Income

Bad and Doubtful Debts Expense

Operating Expenses

Share of Net Profit/{Loss) of Equity Accounted Associates
Profii before Income Tax

Income Tax Expense

Profit after Income Tax

Net Profit/(Loss) Attributable 10 Qutside Equity Interests
Net Profit Attributable to Members of the Bank
Preference Dividends

Profit Available 1o Ordinary Shareholders

Return on Average Asseis™

- before goodwill impairment/amortisation, significant items and non-trading derivatives
- after goodwill impairment/amorlisation, significant items and non-trading derivatives
Return on Average Ordinary Equity

- before goodwill impairment/amortisation, significant items and non-trading derivatives
- after goodwill impairment/amortisation, significant items and non-trading derivatives
Return on Average Risk Weighted Assets™?

Operating Expenses as a % of Average Assets?

Expense 1o Income Ratio®™

Net interest margin

(1) Before preference dividends
(2) Before goodwiil impairment/amortisauon, significant nems and non-trading derivatives

Balance Sheet

Total Assets

Liquids and Treasury Securities
Loans and Other Receivables
Other Assets

Total Liabilities

Deposits and Other Borrowings
Bonds and Notes and Loan Capital
Other Liabilities

Total Shareholders’ Equity

Shareholders’ Equity as % of Total Assels
Capital Adequacy

- Tier 1 Capital

- Tier 2 Capital

- Less: Deductions

Total

Risk Weighted Assets

Receivables

Residential

Commercial

Consumer

Qther

Receivables before Collective/General Provisicn
Collective/General Provision

Net Loans and Other Receivables

Share Information

Dividend per Ordinary Share

- Interim

- Final

Total

Basic Earnings per Ordinary Share

- before goodwill impairment/amertisation, significant items and non-trading derivatives
- after goodwill impairment /amortisation, significant items and non-trading derivatives
Diluted Earnings per Ordinary Share

- before goodwill impairment/amortisation, significant items and nen-trading derivatives
- after goodwill impairment/amortisation, significant items and non-trading derivatives
Dividend Payout Ralio

Net Tangible Assels per Ordinary Share

QOther Statistics
Branches

Staif

Assets per Staff
Staff per $m Assets
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&m
$m
$m
$m
$m
$m
$m
$m
$m
$m
$m
$m
$m
$m

$m
$m
$m
tm
$m
$m

$m

Cents
Cents
Cents

Cents
Cents

Cents
Cents
Y%

5

$m

AIFRS
2007 2006 2005
8,203 6,814 5916
6,010 4,799 4,055
2,193 2,015 1,861
1,092 994 360
178 144 128
1,390 1,356 1,296
- - 3
1,717 1,506 1,300
525 445 - 399
1,192 1,064 901
2 {4) (5
1,190 1,068 906
27 20 17
1,163 1,048 889
1.04 1.05 1.03
1.05 1.07 1.03
23.20 2.9 2210
23.26 23.40 21.92
2.00 2.03 2.00
1.22 1.31 1.45
42.5 440 471
2.01 m 2.2
Statutory
AIFRS AIFRS
125,800 107,002 92,359
15,593 9,996 9,451
89,884 81,516 72,949
20,323 15,450 9,959
119,916 101,659 86,972
70,803 54,633 49175
37,202 36,625 27,874
11,91 10,401 9,923
5,884 5,343 5.387
4.68 4.99 5.83
6.7 6.9 73
35 4.0 39
- (0.1 0.1
10.2 10.8 1
63,226 52,982 47,864
69,214 62,697 56,292
13,203 12,323 11,981
7,135 6,120 4,719
623 644 176
90,175 81,784 73,68
291 268 219
89,884 81,516 72,949
AIFRS
32 74 67
86 77 70
168 151 137
218.9 195.8 1731
218.5 1999 1717
2172.3 194.4 171.8
217.8 198.4 170.5
76.7 774 791
7.63 6.73 6.1
399 390 390
8,074 7,949 7.880
15.6 13.5 1.7
0.06 0.07 0.0%

Previous GAAP
2004 2003
4116 3,434

2,504 1,683
1,612 1,451

975 910
12 102
1,342 1.278
2 (3
1,135 978
372 325
763 653
{4) (5)
767 658
50 52
7 606
1.30 1.31
114 113

21.42 20.30

18.73 17.23
1.92 1.91
1.82 2.00
475 496
2.70 276

Previous GAAP

69,960 62,714
7,166 6,523
54,782 48,904
8,012 7,287
64,931 58,349
46,083 45,29
11,388 6,628
7,460 6,430
5,029 4,365
719 6.96
7.3 7.2
39 32
(0.1} 0.
1.1 10.3
42,581 36,903
39,273 3499
11,447 10,202
4,070 3.610
201 277
54,991 49,080
209 176
54,782 48,904
Previous GAAP
60 45
62 50
122 95

160.8 142.2
140.6 120.7

160.0 4.7

140.3 120.8

75.9 66.8
5.58 4.86
N 404
7541 7325
9.3 8.6
on 0.12
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St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

The Directors of S1.George Bank Limited
present their report together with the Financial
Report of the consolidated entity {“the
Group™), being St.George Bank Limited (“the
Bank") and its controiled entities, for the year
ended 30 September 2007.

Directors

The names of the Directors of the Bank at any
time during the financial year or since the end
of 1he financial year, together with details of
current Directors’ qualifications, experience
and special responsibilities are contained in the
Board of Directors infarmaticn.

Mr R Holliday-Smith was appointed a Director
of the Bank on 27 February 2007. Mr P ) O
Hawkins was appointed a Director of the Bank
on 24 April 2007,

Mrs G P Kelly resigned as the Bank’s Chief
Executive Officer and Managing Directar on
24 Avgust 2007,

Directors’ Meetings

The number of Directors’ meetings (including
meetings of committees of Directors) held
during the financia! year thai Directors were
eligible to attend and attended are set out in
the Corporate Governance Statement.

This information is to be regarded as
incorporated into this report.

Company Secretary

The qualifications, experience and date of

+ appointment of the Company Secretary are
contained in the Corporate Governance
Statement,

Remuneration Report

This report sets out the remuneration
disclosure requirements of Accounting
Standard AASB 124: “Related Party
Disclosures” that have been audited. The
report also contains details of remuneration
required by section 300A(1) of the
Corporations Act 2001 and the Corporations
Regulations 2001 that have not been audited:

The remungration report comprises the
following items:

Al- Nomination and Remuneration
Committee

AZ- Key Management Personnel (KMP) and
Other Senior Executives

A3 - Executive Remuneration Strategy

A4 - Execulive Remuneration Structure

A5 - Relationship of Incentives to the Group’s

Financial Performance

AB - Service Agreements - Graup Executives
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A7 - Remuneration of Group Executives

A8 - Non-Executive Directors” Remuneration
Policy

A9 - Remuneration of Executive and
Non-Executive Directors

A1- Nomination and Remuneration
Committee (Committee) - audited

The Committee is responsible for overseeing
the Group's remuneration arrangemenis. The
key functions of the Commiltee are:

= To consider and make recommendations
10 the Board on the composition of the
Board, appropriate criteria for Board
membership and perfarmance, the tenure
of Directors generally, the remuneration
framework for Directors and where
required, the suitability of nominations for
the position of Director;

« To review and make recommendations to
the Board for Board succession plans;

« Toreview and make recommendations to
the Board with respect to the remuneration
to be paid by the Group to its Managing
Director and Group Executives;

+ Toreview ang make recommendations
to the Board regarding the Group's
recruitment, retention and termination
policies and procedures for senior
executives;

« Tareview and make recommendations
to the Board on the various malerial
remuneration, inceniive and reward
programs within the Group; and

« 7o meke determinations and
recommendations, as approgriate,
in accordance with the rules of the
Group's various employee and executive
performance share and option plans.

Composition
Minimum of three members, the majority being
independent Directors.

Chairman
An independent Cirector or the Chairman of
the Board.

Other Usual Attendees at Meetings
Managing Director

Group Executive, Human Resources

Company Secretary (Committee Secretary)
Meetings

Al leasi four times a year. The Committee may

also meet at such other times as considered
appropriate,

Quorum
Three members.
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Availability of Documents

The following material is publicly available, and
updated as required, by posting the material
on the Group’s website in a clearly marked
Corporate Governance section:

»  Adescription of the procedure for the
appointment of new Directors 10 the Board;

+  The Charter of the Committee and 3
summary of the role, rights, responsibilities
and membership requirements for that
Committee; and

« The Committee’s policy for the
appointment of Directors,

A2 - Key Management Personnel (KMP)
and Other Senior Executives - audited

This report covers the remuneration
arrangements for Directors, Group Executives
and other senior executives.

Directors include the Bank’s Managing Director
and Non-Executive Directors of the Bank,

Group Exacutives are those exzcutives with
the greatest authority for managing and
setting the strategic direction of the Group
and who are direct reports of the Managing !
Director. They include the five highest paid
executives of the Group for the 30 September
2007 financial year.

Other senior executives are Group Executives
who are not direct reports of the Managing
Director and other executives who are
participants of the Group's Medium Term
Incentive Plan {MTIP}.

A3 - Executive Remuneration Strategy -
audited

The Committee recognises that the Group
operates in a competitive environment where
the key to echieving sustained improvements in
the Group's performance is through its people.

The key principles of the Group's Executive
Remuneration Strategy are to:

s Align with the interests of and create value
for shareholders;

s Reinforce executive focus and outcomes
that further the overall Group strategy;

= Ensure remuneration appropriately
reflects both year on year improvement
in the Group's periormance as well as
the Group's comparative success against
companies with which it competes for
capital, customers znd staff;

+ Provide a transparent performance and
reward mechanism thal is well understood
by all executives;




St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

Remuneration Report continued

« Ensure that the performance measures are
robust and provide a good line of sight
between executive action, performance
outcome and reward;

+ Differentiate reward so that high level
performers receive significantly higher
remuneration than others;

«  Mix short, medium and long term
performance requirements and reward
to reflect the scope of each executive
position to impact short, medium and long
Lerm resulls; and

« Offer competitive performance based
reward levels to attract, motivate and
retain key executives.

Executive Performance

All senior executives have job descriptions in
place which set aut their roles, responsibilities
and duties in addition to letters of appointment
or contracts which also set out their
remuneration entitlernents in full, including
their entitlements on termination.

They are also required to adhere to the range
of policies in place within the Group fram time
10 time. These policies are made available on
various intranets in operation across the Group.

All senior executives have their perfarmance
evaluated annually against a range of factors
documented in a Balanced Scorecard.

The Board agrees the Scorecard for the
Managing Director at the commencement of
each new year. For members of the Group
Executive, each Scorecard is sel by the
Managing Direcior.

The Scorecards cover a range of areas
including financial results, customer outcomes,
people, sirategy and risk and compliance.
Each of these factors is weighted differently
according to the executive's particular role.

The results of the annual performance review
have a direct impact on alt performance
paymenis made after year end whether in cash,
awards or oplions,

Executive induction

All executives are taken through a tailored
induction program upan joining the Bank, which
includes meetings with key personnel including
their direct reports and peers and sometimes
members of the Board. In addition, they are
introduced to key external stakeholders with
whom they will need 1o engage.

Visils to various sites from which the Bank
operates are undertaken and a range of
compulsory training courses are ¢stablished,
again based upon the executive's role.

This training is provided online and gives
comprehensive coverage of key management
issues such as Occupational Health and
Safety, risk management and business
continuity, financial regulation and corporate
governance. The course conient is updated
frequently, pass marks are set and enforced
and timely compliance with the compulsory
training program is stringently monitored and
reporied on.

A4 - Executive Remuneration Structure -
audited

St.George operates a Total Reward Cpportunity
{TRO) structure for executives. The TRO
consists of two components:

= Base (fixed) remuneration; and

= At risk remuneration {including short,
medium and long term incentives).

The Committee reviews and recommends to
the Board the TRO for the Managing Director
and Group Executives annually. The Group
Executives review and in turn recommend to
the Managing Director the TRO for other senior
executives annually.

The TRO for the Managing Birector and

each Group Executive is set having regard to
independent advice from exiernal consultants,
on competitive market practice for that
position. When reviewing the TRO, each
component is reviewed with a view o ensuring
that the right balance is achieved between fixed
and at risk remuneration.

Each Group Executive's TRO is targeted at
the 75th percentile of comparable positions,
and will only be achieved if the individual
execulive's and the Group's performance
largets are met.
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Base (fixed) remuneration

Rase remuneration provides fixed remuneration
on a total cost-to-company basis, which
includes employer superannuation contributions
and any fringe benefits tax charges relating

to employee benefils. The amount of base
remuneration is established with reference to
independesnt market research, considering ihe
scope and nature of the role and the executive’s
individual perfarmance and experience.

There are no guaranteed increases to base
remuneration in any of the service agreements
of the former Managing Director, Group
Executives or other senior executives.

Base remuneration is generally reviewed
annually and applies for the period 1 October
to 30 September each year. However a
restructure of the Bank, which took effect

on 2 April 2007, involved changes in role for
some members of the Group Executive, which
necessitated adjustments to their TRO part way
through the year.

The base remuneration of the former Managing
Director and Group Executives for the

30 September 2007 and 30 September

2006 vears is disclosed in Sections A7 and A9
of this report.

At risk remuneration

Al risk remuneration comprises Short, Medium
and Long Term incentives, which are detailed
below.

Managing Director’s Remuneration

The Managing Director, Mrs G P Kelly,

resigned her position in August of this year,
providing notice as required under her service
agreement, As g result Mrs Kelly ceased to be a
Directar of the Bank, the St.George Foundation
and Asgard on 24 August 2007. Mrs Kelly will
remain employed by the Bank until the end of
her agreed notice period on 31 January 2008,
during which time she will continue 1o receive
her base remuneration.

Mr Paul Fegan was appointed Acting CEQ
upon Mrs Kelly's resignation but receives
no further fees or any increase in his
remurieration as a result.

The remuneration of the Bank's former
Managing Direcior comprised base
rermuneration and al risk remuneration. At risk
remuneration includes both short and long
term incentives.
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St.George Bank Limited and its Controlted Entities

Directors’ Report

For the year ended 30 September 2007

Remuneration Report continued

LTI Plan awards and options granted 1 October 2007

Instrument Performance Awards and Options
Performance measurement EPS compound growth > 10% 100% vests
TSR > 75 percent of the Financial Services 100% vests
Comparator Group {FSCG)
TSR = 50 percent of FSCG 50% only vests
TSR » 50 percent but < 75 percent of FSCG Additionat 2% vest for each full 19 increase above
the 50th percentile (on a straight ling basis) up to
100% at the 75th percentile.
Performance testing EPS - at the end of the performance period then annually until the fifth anniversary of the grant daie.

TSR - at the end of the performance period then six monthly until the fifth anniversary of the grant date.

Lapse of securities Securities will lapse if a Group Executive Izaves the Group due to resignation or dismissal before
the vesting date. In circumstances of redundancy, retirement or death, the Group Executive or their
estate may be entitled to exercise some or all of the securities, subject to the satisfaction of relevant
performance conditions,

Expiry date of securities & years from grant date.

Comparator group CBA, Westpac, NAB, ANZ, QBE, Macquarie Bank, AMP, Suncorp-Metway, AXA Asia Pacific Holdings,
IAG, Bendigo and Adelaide Bank, Perpetual, Bank of Queensland. Weighted by market capitalisation.

LTI Plan options and awards granted on 1 October 2006

Instrument Performance Awards and Options
Performance measurement EPS compound growih > 10% 1009% vests
TSR > 75th percentile of S&P ASX 50 index 100% vests

TSR > S&P ASX 50 index but < 75th percentile of  50% only vests
S&P ASX 50 index

Performance testing EPS - at the end of the periormance period then annually until the fifth anniversary of the grant date.
TSR - at the end of the performance period then quarterly until the fifth anniversary of the grant date.

Lapse of securities Securities will lapse if a Group Executive leaves the Group due to resignation or dismissal before
the vesting date. In circumstances of redundancy, retirement or death, the Group Executive or their
eslate may be eniitled to exercise some or all of the securilies, subject to the satisfaction of relevant
performance conditions.

Expiry date of securities 6 years from grant date,

Comparator group ASX top 50 companies.

LTI Plan options and awards granted on 1 October 2005

Instrument Performance Awards and Options
Performance measurement EPS compound growth > 10% 100% vests
TSR > 75th percentile of S&P ASX 50 index 100% vests

TSR > S&P ASX 50 index but < 75th percentile of ~ 50% only vests
S&P ASX 50 index

Performance testing EPS - at ihe end of the performance pericd then annually until the fifth anniversary of the grant date.
TSR - at the end of the performance period then monthly until the fifth anniversary of the grant date.

Lapse of securities Securities will lapse if 2 Group Executive leaves the Group due to resignation or dismissal before
the vesting date. In circumstances of redundancy, retirement or death, the Group Executive or their
estate may be entitled to exercise some or all of the securities, subject to the satisfaction of refevant
perfermance conditions.

Expiry date of securities 6 years from grant date.

Comparator group ASX top 50 companies.
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St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

Remuneration Report continued

LTI Plan options and awards granted on 1 October 2004

Instrument Performance Awards and Options

Performance measurement EPS compeund growth > 10% 100% vests
EPS actual growth > 10% in year prior to exercise  1009% vests
date only
TSR > 75th percentile of S&P ASX 50 index 100% vests

TSR > S&P ASX 50 index but < 75th percentile 50% only vests
of S&P ASX 50 index

Performance testing EPS - at the end of the performance period then annually untit the fifth anniversary of the grant date.
TSR - at the end of the performance period then monthly until the fifth anniversary of the grant date.

Lapse of securities Securities will lapse if a Group Executive leaves the Group due to resignation or dismissal before
the vesting date. In circumstances of redundancy, retirement or death, the Group Executive or their
estate may be entitled to exercise some or all of the securities, subject to the satisfaction of relevant
performance conditions.

Expiry date of securities 6 years from grant date.

Comparator group ASX top 50 companies.

LTI Plan options and awards granted on 1 Qctober 2003

Instrument Performance Awards and Options
Performance measurement EPS compound growth > 10% 50% vests
EPS actual growth = 10% in year prior to exercise ~ 50% vests
date only
TSR > S&P ASX 50 index Rernaining 50% only vests
Performance testing EPS - at the end of the performance period then annually until the fifth anniversary of the grant date.

TSR.- at the end of the performance pericd then monthly until the fifth anniversary of the grant date.

Lapse of securities Securities will lapse if a Group Execuiive leaves the Group due to resignation or dismissal before
the vesting date. In circumstances of redundancy, retirement or death, the Group Executive or their
estate may be entitled to exercise some or all of the securities, subject 1o the satisfaction of relevant
performance conditions.

Expiry date of securities 6 years from grant date.

Comparator group ASX top 50 companies.

Employee Reward Share Plan
The Group Execulive also participate in the annual Employee Reward Share Plan along with all eligible emplayees of the Group. This plan grants
$1,000 worth of shares in the Bank to all eligible employees if certain hurdles are met.

The perforr'nance hurdies for the 2006 year subject to Board discretion were:

1) Cash EPS {which is defined as profit afler tax, preference dividends and minority interest before goodwill, significant items, hedging and non-
trading derivatives) equals or exceeds the EPS of the previous year by 10% or more, then 60% of the shares will be granted; and

(2) Cbtaining an overalt Group Customer Satisfaction rating of at least 78%, then 40% of the shares will be granted.
The Board has approved the award of all entitlements under the plan. The award was made on 17 November 2006,
Other Senior Executives - At Risk Remuneration

Other senior executives’ remuneration comprises base and at risk remuneration. At risk remuneratian includes both Short and Medium Term
Incentives (MTI), The MTl s delivered under the Performance Plan.

Each year, participants have KPIs established in the form of a Balanced Scorecard. The KPIs include measures relating to the Group and the individual,
and include financial results, customer outcomes, people, strategy and risk and compliance.
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Remuneration Report continued

Individual performance outcomes against
Balanced Scorecard KPls are assessed at

the end of the financial year and payment
recommendations submitted 1o the Managing
Director for approval. Once the Managing
Director has approved individual STI outcomes,
the STIA component is paid to the participant
as cash or salary sacrificed inio superannuation
or shares at the individual's election. The STID
will also be paid in cash but anly if the
executive remains employed one year from the
end of the performance period. On appraval of
the Managing Director, some senior execuiives
are given the choice of taking STID in equity,
and if so it is subject to a further one year
tenure restriction.

The MTI compenent of the incentive plan is
subject to the same performance measures
outlined in the LTI, being EPS or TSR. The
exercise conditions provide for substantial
growth in St.George's EPS as well as market
based comparative TSR performance.

The grant date far pusposes of establishing
the five day Volume Weighted Average Price
(VWAP) of St.George shares awarded under
the MTl is 1 October each year, being the

commencement of the performance period that

the MTl is being assessed against.

For grants to be made on 1 October 2007,

the Board has approved changes to the MTI
Plan performance hurdles, testing and vesting
schedule, which mirror those for the LTI Plan as
outlined above.

The at risk remuneration of senior executive may
be represented diagrammatically as follows:

A5 - Relationship of Incentives to the
Group's Financial Performance - unaudited
Performance conditions for payment of any
STIA or STID comprise a mix of financial and
non-financtal measures. The financial measures
include targets for operating profit after

tax, revenue grawth, cast contral, financial
ratios, and are taifored to the executive's
responsibilities and accouniabilities.

MTI and LTI performance conditions comprise
the Group’s financial measures including EPS
or TSR hurdles. The Board considers that

the above incentives are linked to and foster
the achievement of the desired financial
outcomes for the Group. The success of these
incentive arrangements is demonstrated by
the Group’s strong growth in operating profit
after tax in recent years and improvements in
key financial ratios, resulting in increases in
shareholder returns.

FYQ7s FY0§ FYQS FY10 FY1
0 1 2 3 4
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= (VW)
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Directors’ Report

For the year ended 30 September 2007

Remuneration Report continued

The improved financial performance
and benefits for shareholder wealth are
demonstrated in the follawing resulis:

St.George EPS Performance 2002-2007
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i) Before goodwill impairment and significant
items. The 30 September 2006 and 2007
years also exclude non-trading derivatives
and hedging fair value movements.

i) EPS and EPS growth are not measured on
a like for like basis as 30 September 2005
€PS excluges the impact of AIFRS financial
ingtruments standards adopted from
1 October 2005.

i} EPS and EPS growth are not measured on a
like for like basis compared to 30 September
2004, which has been prepared on a previous
GAAP basis.

A6 - Service Agreements - Group Execulives
- audited

The Bank has entered into service agreements
with most of its Group Executives that provide
for the payment of benefits where the service
agreement is terminated by the Bank ar the
Group Executive. The service agreements are
not fixed term and generally provide for the
following:

(1) where the Bank terminates the service
agreement other than for misconduct, then
a payment of between 12 and 15 months
base remuneration is payable by the Bank
depending upon the conditions of each
individual service agreement as well as
statutory entitlements;

(2) where the Group Executive terminates the
agreement they must provide between one
and three month’s notice (depending upon
the conditions of each individual service
agreement);
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(3) several Group Executives have provision

(4

—_—

for an additional payment on redundancy
calculated as detailed below:

a) 7 weeks base remuneration in
respect of the first year of the Group
Executive's service or part thereof; and

b) 4 weeks base remuneration for each
additional year's service between
2-10 years; and

c) 3 weeks base remuneration for each
additional year's service between 11-
15 years; and

d) 2 weeks base remuneration for each
additional year's service between 16-
25 years; and

e} an additional 1 week's base
rernuneration for each year of service
where the execulive is aged 45 years
or more;

provided any such payment does not
exceed the maxirmurn of 104 weeks of base
remuneration;

The Board has also now introduced

a new policy 10 cap entitlements

(including redundancy) at 12 months

base remuneration under the general
termination clause for Service Agreements.
This cap has been put in place for new
members of the Bank’s Group Executive.

where the Group Executive is terminated
immediately and without notice for
misconduct, statutory entitlemenis only
are payable,
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Remuneration Repart continued
The name, position held, employment commencement date and resignation date (where applicable) of the Bank’s Group Executives are as follows:

Name Position Employment Commencement Date

Current Group Executive Members who are direct reports to the Managing Director

G Bartlett Group Executive - Institutional and Business Banking & March 1982

M Cameron Chief Financial Officer 16 July 2007

R Chapman Managing Director BankSA 1 Juty 2002

P Clare Group Executive - Information Technology and Operations 25 February 2002

P Fegan Appointed acting Chief Executive Officer on 16 August 2007 22 July 2002
Group Executive - Retail Bank and Wealth Management

B Wright Group Executive - Human Resources 3 July 2000

Former Group Executive Members and/or former direct reports to the Managing Director

D Gall Group Executive ~ Retail Business (Effective 16 july 2007, Mr Gall 17 Aprit 1989
ceased to be a direct report of the Managing Director)

) Loebensiein Group Executive - Information Technology (Effective 2 Aprii 2007, 20 February 1955
Mr Loebenstein retired from the Group Executive)

S McKerihan Chief Financial Officer (Resigned 13 July 2007) 4 November 1985

A7 - Remuneration of Group Executives - audited
Details of the nature and amount of each major element of remuneration for St.George’s Group Executives are as follows:

Long Term Post Employment

S ShortTermBenefits — 7 Benefits Benefils Share Based Payments
Non
Base Shert Term Monetary  Long Service Superannuation
Remuneration Incentive Benefits Leave Contributions QOplions Shares

$'000 (n) (B) © (D) (€} {F} (G) (H) TOTAL
2007
G Bartlett () (1) 706 748 11 26 13 152 316 1,972
M Cameron (1) {])
(Appointed
16 July 2007) 259 255 - 4 3 7 20 548
R Chapman (1) 565 538 - 17 13 88 216 1,437
P Clare (I} 697 553 - 23 13 162 175 1,623
P Fegan (1)
(Appointed acting
Chief Executive
Officer on
16 August 2007) 79 1,000 - 26 13 18 454 2,402
B Wright 601 450 - 13 13 129 121 1,327

3.61% 3,544 " 109 68 656 1,302 9,309
Former

D Gall {Ceased to be

a direcl report 1o the

Managing Director

from 16 July 2007) 507 356 - 17 10 Mo 166 1,166

} Loebenstein
(Retired from the
Group Executive on

2 April 2007) 339 222 - " 6 5 3 676

S McKerihan (E}

(Resigned

13 July 2007) 661 486 - 24 10 (99) (308) 774
1,507 1,064 - 52 26 16 (4%) 2,616
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Remuneration Report continued

LongTerm  Post Employment
¢—————— Short Term Benefits ——— Benefits Benefits Share Based Payments
Non
Base Short Term Monetary  Long Service Superannuaticn
Remuneration Incentive Benefits Leave Contributions Options Shares
$'000 GV (B} (© ()] (€ " (GY(H) TOTAL
2006
G Bartlett (E) (1) 706 650 10 45 12 102 253 1782
R Chaprnan 503 450 - 15 12 21 139 1,200
P Clare (1) 631 450 - 13 12 134 n7 1,357
P Fegan (1) 733 743 - 14 12 106 333 190
D Gall (1} 626 450 2 35 12 93 123 1,341
J Loebenstein 626 400 - 19 12 55 179 1,291
S McKersihan (E} () 830 550 - 46 12 89 288 1,815
B Wright 571 375 - 13 12 107 82 1,160
5226 4,068 12 204 96 767 1,514 11,887

A)  Base remuneration comprises cash salary, available salary package options grossed-up by related fringe benefits tax where applicable and annual leave

expense.

B) The Short Term Cash Incentive (STIA) relates to the Group Executives' performance in the nominated financial year.

€} Includes a benefit relating to an interest free loan provided to Mr G Bartlett, Excludes insurance premiums paid in respect of officers’ hability insurance
contracis. The premium paid has nol been allocated to individual officers covered by the insurance policy as, based on all available information, the

Directors consider that no reasonable basis for such allocation exists.

D) Represents the long service leave expense recognised during the financial year.

E} Represents applicable Superannuation Guarantee Charge. For Group Executives with defined benefit fund entitlements, includes the allocation of the
expense for the year determined in accordance with AASB 119: Employee Benefits. Mr G Bartlett is a member of the defined benefit section of the Bank’s
defined contribution plan. His contributions are presently funding his entitlements under this Plan. Mr McKeriban's membership of the defined benefit

section of the defined contribution plan ceased during the year following his resignation frem the Bank.

F)}  The fair value of options is calculated at the grant date using the Binomial method. The number of options used Lo determine the share based remuneration
value is adjusted for estimated forfeiture and then further adjusted for actual forfeiture over the vesting period. The resultant expense is allocated evenly to
each reporting period over the period from the grant date to the prescribed exercise date, The following factors were used in determining the fair value of
options on the grant date:

Price of
Fair value per shares on Estimated Risk-free

Date firs option  Exercise price grant date volatility interest rate  Dividend yield Expected life
Grant Date exercisable $ $ % % % (years)
1-0ct-03 30-Sep-07 212 20.40 20.32 17.20 498 4.28 4.5
1-0¢t-04 30-Sep-07 207 21.70 220 15.00 5.25 570 35
1-0c1-04 30-Sep-08 2.1 21.70 22,01 15.00 5.25 570 45
1-Mar-05 30-Sep-07 2.44 24.56 24.67 15.00 5.50 5.30 3.0
1-Mar-05 30-Sep-08 2.61 24.56 24.67 15.00 5.50 5.30 40
1-Ccl-05 30-Sep-07 2.34 28.01 27.89 14.50 5.28 5.03 2.5
1-Oct-05 30-5ep-08 2.63 28.01 27.89 14.50 5.30 5.03 35
1-Oct-05 30-Sep-0% 2.87 28.01 27.89 14.50 5.32 5.03 4.5
1-Oct-06 30-Sep-08 288 29.99 30.24 14.70 5.87 5.08 25
1-Oct-06 30-Sep-09 319 29.99 30.24 14.70 576 5.08 3.5
1-0ct-06 30-Sep-i0 3.45 29.99 30.24 14.70 572 5.08 45
16-jul-07 30-Sep-08 2.90 35.09 34.80 14.30 6.38 4.87 2.5
16-jui-07 30-5ep-09 3.55 35.09 34.80 14.30 6.26 4.87 35
16-Jui-07 30-Sep-10 4.00 35.09 34.80 14.30 6.34 4.87 45
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Remuneration Report continued

{3) Share Based Payments continued

Options
Number % Vested % Forfeited Value yet to vest (3)
Group Executive granted Date inyear in year Vesting Date Min Max
P Clare 30,838 1 Cctober 2003 50 - 30 September 2007 - 32,688
30,334 1Qctober 2004 100 - 30 September 2007 - -
30,334 1October 2004 - - 30 September 2008 - 67,038
22,654 1 October 2005 100 - 30 September 2007 - -
19,446 1 October 2005 - - 30 September 2008 - 51,143
17,678 1 October 2005 - - 30 September 2009 - 50,736
21,905 1 October 2006 - - 30 September 2008 - 63,086
18.700 1 October 2006 - - 30 September 2009 - 59,653
16,930 1 October 2006 - - 30 September 2010 - 58,409
P Fegan 30,104 t Ociober 2003 50 - 30 September 2007 - 31,910
22,000 1 October 2004 100 - 30 September 2007 - -
22,000 1 October 2004 - - 30 September 2008 - 48,620
16,992 1 October 2005 100 - 30 September 2007 - -
14,584 1 October 2005 - - 30 September 2008 - 38,356
13,258 1 October 2005 - - 30 September 2009 - 38,050
14,286 1 October 2006 - - 30 Septamber 2008 - 41,144
12,196 1 October 2006 - ~ 30 September 2009 - 38,905
11,042 1 October 2006 - - 30 Septenber 2010 - 38,095
B Wright 23,128 1 Qctober 2003 50 - 30 September 2007 - 24 516
23,334 1 October 2004 100 - 30 September 2007 - -
23,334 1 October 2004 - - 30 September 2008 - 51,568
19,824 1 Qctober 2005 100 - 30 September 2007 - -
17,014 1 October 2005 - - 30 September 2008 - A4 747
15,468 1 Qctober 2005 - - 30 September 2009 - 44,393
16,667 1 October 2006 - - 30 September 2008 - 48,0601
14,228 1 Qctober 2006 -~ - 30 September 2009 - 45,387
12,882 1 October 2006 - - 30 September 2010 - 44,443
Former
£ Gall 15,786 1 March 2005 100 - 30 Sepiember 2007 - -
15,786 1 March 2005 - - 30 September 2008 - 141,201
25,890 1 Cctaber 2005 100 - 30 September 2007 - -
22,224 1 October 2005 - - 30 September 2008 - 58,449
20,204 1Qctober 2005 - - 30 September 2009 - 57,985
20,409 1 Qctober 2006 - - 30 September 2008 - 58,778
17,422 1 October 2006 - - 30 September 2009 - 55,576
15,773 1 October 2006 - - 30 Seplember 2010 - 54,417
] Loebenstein 12,336 1 October 2003 50 - 30 September 2007 - 13.076
12,000 1 October 2004 100 - 30 September 2007 - -
12,000 1 October 2004 - 100 30 September 2008 - -
9,710 1 October 2005 100 - 30 September 2007 - -
8.334 1 October 2003 - 100 30 September 2008 - -
7576 1 Cctober 2005 - 100 30 September 2009 - -
8,164 1 Qctober 2006 - 100 30 September 2008 - -
6,969 1 October 2006 - 100 30 September 2009 - -
6,310 1 Qctober 2006 - 100 30 September 2010 - -
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(3} Share Based Payments continued

Options

Number % Vesled % Forfeited Value yet to vest ($)
Group Executive granted Date in year in year Vesting Date Min Max
S McKerihan 18,723 1 October 2003 - 100 30 September 2007 - -
19,000 1 October 2004 - 100 30 September 2007 - -
19,000 1 October 2004 - 100 30 September 2008 - -
16,992 1 October 2005 - 100 30 September 2007 - -
14,584 1 October 2005 - 100 30 September 2008 - -
13,258 1 October 2005 - 100 30 September 2009 - -

14,286 1 October 2006 - 100 30 September 2008 - -

12,196 1 October 2006 - 100 30 September 2009 - -

1,042 1 October 2006 - 100 30 September 2010 - -

Awards

Number % Vested % Forfeited Value yet to vest (3)
Group Executive granted Date in year in year Vesting Date Min Max
G Barileit 1,839 1 October 2003 50 - 30 September 2007 - INEY
4,840 1 Ccetober 2004 100 - 30 September 2007 - -
4,840 1 October 2004 - - 30 September 2008 - 106,528
2,500 1 October 2005 100 - 30 September 2007 - -
2,500 1 October 2005 - - 30 September 2008 - 59,825
2,500 1 October 2005 - - 30 September 2009 - 56,875
8,033 1 October 2005 - - 30 September 2008 - 224,040
1,001 1 Cctober 2006 - - 30 September 2008 - 27,247
1,001 1 Cctober 2006 - - 30 September 2009 - 25,736

1,001 1 October 2006 - - 30 September 2010 - 24,224
29 17 November 2006 100 - 17 November 2006 - -

M Cameron 1,403 16 July 2007 - - 30 September 2008 - 44,994
1,403 16 July 2007 - - 30 Sepiember 2009 - 42,876

1,403 16 July 2007 - - 30 September 2010 - 40,757

37983 16 July 2007 - - 1 November 2007 - 1,218,115

37,983 16 July 2007 - - 1 November 2008 - 1,160,760

37,983 16 July 2007 - - 1 November 2009 - 1,103,406

R Chapman 1,202 1 October 2003 50 - 30 September 2007 - 7,278
1,520 1 October 2004 100 - 30 September 2007 - -
1,920 1 October 2004 - - 30 September 2008 - 42,259
2,084 1 October 2005 100 - 30 September 2007 - -
2,084 1 October 2005 - - 30 September 2008 - 49,870

2,084 1 October 2005 - - 30 September 2009 - 47,411

4,017 1 October 2005 - - 30 September 2008 - 112,034
1,946 1 October 2006 - - 30 September 2008 - 52,970

1,946 1 Cctober 2006 - - 30 September 2009 - 50,032

1,946 1 October 2006 - - 30 September 2010 - 47,093
29 17 November 2006 100 - 17 November 2006 - -

P Clare 1,472 1 Octeber 2003 50 - 30 September 2007 - 8,913
1,498 1 October 2004 100 - 30 September 2007 - -

1,498 1 October 2004 - - 30 September 2008 - 32.971
716 1 Ociober 2005 100 - 30 September 2007 - -

716 1 October 2005 - - 30 September 2008 - 17134
716 1 Octaber 2005 - - 30 September 2009 - 16,289
6,025 1 0ctaber 2005 - - 30 September 2008 - 168,037
767 1 October 2006 - - 30 September 2008 - 20,878
767 1 October 2006 - - 30 September 2009 - 19720

767 1 October 2006 - - 30 September 2010 - 18,561
29 17 November 2006 100 - 17 November 2006 - -

K3
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St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

Directors’ Shareholdings
The relevani interest of each Director in the share capital of the Bank at the date of this report is outlined in the following table. Each inierest is held
beneficially by the relevant Director.

Options granted

Fully paid over ordinary
Name ordinary shares SAINTS CP§ shares
) M Thame 150,216 - - -
] S Curtis? 22,541 38 - -
T) Davis 17,165 - 5,000 -
R A F England 5,258 - - -
P ) O Hawkins 8,660 - - -
R Holliday-Smith 2,500 - - -
P D R Isherwood AD 32,000 263 1,000 -
L B Nicholls A 7,450 - - -
G ) Reaney 48,863 - - -

(1) Mr 5 Curtis also holds an interest in 15,000 instalment warrants in fully paid ordinary shares of the Bank.

Directors’ Interests
Details of the interest held by Directors of the Bank in registered schemes offered by the Group at the date of this report are as follows:

Name Registered scheme Units held
J M Thame Advance 'mputation Fund 27,981
Share Options

On 1 October 2006, 403,287 options were granted to 8 Group Executives. On 16 July 2007, 19,949 options were granted to 1 Group Executive.
438,436 options were forfeited by 2 Group Executives and the Managing Director and Chief Executive Officer during the year as & result of cessation of
employment. No options have been granted since the end of the financial year and up to the date of this report. 926,990 ordinary shares were issued
as a result of exercising options granted under the Executive Option Pian. The number of options outstanding at the date of this report is 1,465,313.
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St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

Corporate Governance

The Acting Chief Executive Officer and Chief
Financial Officer have provided a written
statement to the Board that in their respective
opinians:

(i} the financial records of the Group have been
properly maintained in accordance with
section 286 of the Corporations Act 2001;

(ii) the financial statements and accompanying
notes comply with accounting standards
and give a true and fair view of the
financial condition and operational results
of the Group and the Bank for the year
ended 30 September 2007;

{iii} the financial statements of the Group
are founded on a sound system of risk
management and internal compliance
which implement the policies adopted by
the Bosrd; and

—_
=
=

the risk management, compliance and
control framework adepted by the Group
as it refates to financial reporting is
operating effectively and efficigntly, in afl
material respects.

Non-Audit Services

During the year, KPMG, the Bank's auditor
performed certain non-corporaie statutery
audit services for which they were paid $4.646
million (2006: $4.528 million). Details are set
out in Note 36.

The Board has considered the non-audit
services provided during the year by the
auditor and in accordance with written advice
provided by resclution of the Board Audit
Committee, is satisfied that the provision

of those non-audit services during the year

by the auditor is compatible with, and did

not compromise, the auditor independence
requirements of the Corparations Act 2001 fer
the following reasons:

{i) all non-audit services were subject o the
corporate governance procedures adopted
by the Group and have been reviewed
by the Board Audit Committee to ensure
that they do mot impact the integrity and
objectivity of the auditor;

(i) the non-audit services provided do not
undermine the general principle relating
10 auditor independence as set out in
the Accounting and Professional Ethical
Standards Board's APES 110 "Code of
Ethics for Professional Accountants”
which replaces Professional Statement F1
Professional Independence, 3s they did not
involve reviewing or auditing the auditor's
own work, acting in @ management or
decision making capacity for the Group,
acting as an advocate for the Group or
jointly sharing risks and rewards.

The lead auditor's independence declaration
as required under section 307C of the

Corporations Act 2001 is attached to and forms
part of the Directors’ Report.

Principal Activities of the Group

The principal activities of the Group during the
financial year were undertaken by the following
business segments:

Retail Bank (RB)

RB is responsible for residential and consumer
lending, provision of personal financial services
including transaction services, call and term
deposits, small business banking and financial
planners. This division manages retail branches,
call centres, agency networks and electronic
channels such as EFTPOS terminals, ATMs and
Internet banking.

Institutional and Business Banking (IBB)
IBB is responsible for liquidity management,
securitisation, wholesale funding, capital
markets, treasury market activities including
foreign exchange, money market and
derivatives, corporate and business relationship
banking, international and trade {inance
banking services, leasing, hire purchase,
automative finance, commercial property
lending and cash fiow financing, including
invoice discounting.

BankSA (BSA)

BSA is responsible for providing retail banking,
business banking and private banking services
10 custemners in South Australia and the
Northern Territory. These services have been
extended into country New Scuth Wales and
Victoria. Customers are serviced through
branches, electronic agencies, ATMs, call
centres, EFTPOS terminals and Internet banking.

Wealth Management (WM)

WM is responsible for providing
superannuation and wealth management
administration platforms, investment
management and packaging, dealer group
services, margin lending, private banking
services and general and life insurance.

Group’s Objective

The Group's low-risk, organic growth strategy
has consistently delivered superior results for
shareholders. This strategy is best reflected in
the core sirategic frarework developed in 2002:

+ Deepen and strengthen relaticnships with
customers in our chosen markets

o Leverage specialist capabilities for growth
« Creatively differentiate on service

»  Accelerate and empower relationship
selling

+  Build team and performance culture
+«  Optimise cost structure

Against this framework, the Group has over
the past several years, prioritised the following
key areas:
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« People and Customers

+ Home Loans

»  Deposils

+  Middle Market

+  Wealth Management

«  Productivity Management

» Vigtoria, Queensland and Western
Australia Expansion

Significant progress has been made in all of
these areas since 2002, accompanied with
material levels of investment.

The Group has achieved a shift from being
product centric to customer centric, focussed
on {ull service relationship banking, it has
prioritised particular customer segments and
has focussed on delivering differentiated

lavels of service (o these customer groupings.
The broader management 1eam has been
substantially sirengthened both through
training and developmeni and through key
1zlent selection and recruitment. Sates and
business development skills have substantially
improved while commercial disciplines and risk
management frameworks have been embedded.

Targeted and focussed expansion has occurred,
not only in Victoria, Queensland and Western
Australia, but alsa in the Bank’s core states of
New South Wales and South Australia.

The Group has driven 3 programme of
comiinuous productivity improvements through
investment in people, in technology and ihe
application of new business processes and 1ools.

The Group's core cultural heritage of being
warm, friendly, caring, team-based and
genuinely focussed on the customer experience
remains a priority, with initiatives in ptace to

further deliver on this objective.

Substantial further work and investment is
being pricritised 10 strengihen this platform,
enhance consistency and deliver improved
customer experience outcomes continues (o be
underiaken, and specifically inctude:

» Re-engineering key business processes,
prierilising mortgages and business
lending;

« Enhancing the on-boarding experience for
new customers {o the Bank;

= Leveraging the Group's wealth platforms,
products and capabilities 10 deepen
cusiomer relationships, across retail and
business segments;

« Continued expansion in Victoria,
Queensland and Western Australia;

= Further investment and capability build
within the Middle Market segment;

«  Continuing refinement and extension of
sales and service disciplings within retail.

ST.GEQORGE BANK ANNUAL REPORT 2007




| S1.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

Operating and Financial Review

Overview of the Group
The net prefit of the Group for the financizl year after income tax, minority interests, poodwill impairment, significant items and before preierence
dividends was $1,190 million {2006: $1,068 million). The net profit available 1o ordinary sharehotders was $1,163 million (2006: $1,048 million).

The solid increase in net profii is driven from increased profit contributions from all business segments as demonstrated below:
¢ Net profit before g ——

2007 2006 Increase
Business Segment $M M %
Retail Bank 773 709 9.0
i Institutional and Business Banking 480 418 14.8
| BankSA y L3 214 i2.6
| Wealth Mznagement 210 174 207
' 1,704 1,515
| (1) Beiore goodwill impairment, significant items and hedging and non-trading derivatives volatility.
|
| The following 1able provides details of returns to sharcholders over the past five years:
Previous Previous
GAAP GAAP
2007 2006 2005 2004 2003
: Net profit available io shareholders M 1,163 1,048 915 717 606
Basic earnings per sharet Cents 218.9 195.8 173 160.8 142.2
Dividends per share Cents 168 151 137 122 95
Share price® $ 35.39 30.24 27.89 21.85 20.49

(1) Before goodwill amortisation/impairment, significant items, non-trading derivatives and after preference share dividends.
{2) Share price at 30 September.

St.George's shareholders’ equity increased irom $5.3 billion to $5.9 billion. This increase is primarily due to $142 million of ardinary capital raised
through the dividend reinvestment plan, a $288 million increase in retained profits and a 592 million increase in reserves. The final dividend for the
i year ended 30 September 2007 has not been provided for in the financial statements and as a result has not been deducted from retained earnings.

|
|
E Review of Financial Condition
|

St.Gearge's capital position remains strong with a total capital adequacy ratio of 10.2% at 30 September 2007 {2006: 10.8%). This ratio is above
APRA's minimum requirement of 10.0%6. At 30 September 2007, St.George's Adjusted Common Equity (ACE} ratio was 4.9% (2006: 4.8%).

' Dividends
- Information regarding dividends paid or declared by the Bank since the end of the previous financial year is included in Note 9.

]

| Review of Operations

| A review of the operations of the Group is contained in the “Chairman’s Message”, "Acting CEO's Letter™ and “Shareholder Friendly Financials™.
These sections are 10 be regarded as incorporated into this report.

State of Affairs
Significant changes in the state of affairs of the Group during the financial year were as follows:

Securitisation
The Bank securilised a tolal of $5.9 billion of housing loans in March and June 2007 threugh the Crusade Program (2006: $8.2 billion).
The total value of securitised receivables outstanding at 30 September 2007 was $18,752 million (2006: $17,998 million).
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St.George Bank Limited and its Controlled Entities

Directors’ Report

For the year ended 30 September 2007

State of Affairs continued

Borrowing Transactions

In November 2006, the Bank issuec

$150 million of fixed rate and $450 mitlion of
floating rate transferable deposits, maturing in
November 2071

In January 2007, the Bank issued EURS00
million of floating rate notes, maturing in
January 2010.

In February 2007, the Bank redeemed

AS100 million of fixed rate and A$100 million
of floating raie subordinated notes, maturing in
February 2012.

in April 2007, the Bank issued CAD250 miillian
of fixed rate subordinated notes, maturing in
April 2017,

In June 2007, the Bank issued A$200 million
of floating rate subordinated notes, maturing in
June 2017

In June 2007, the Bank redeemed iis
US3250 million Depositary Capital Securities
that were classified as preference shares.

In July 2007, the Bank issued EURS00 millicn of
fixed rate notes, maturing in July 2012.

In September 2007, the Bank redeerned
A360 million of fixed rate and A340 million of
floating rate subordinated notes, maturing in
September 2012.

Capital Management

During the year, 4.2 million ordinary shares
were issued pursuant to the Bank's Dividend
Reinvestment Plan {DRP) raising $142 million in
capital.

In December 2006, 3.25 million Converting
Preference Shares (CPS) were issued raising
$320 miltion of non-innovative Tier 1 capital.
The CPS are classified as debt and distributions
are included in interest expense.

In June 2007, US5250 million of Depositary
Capital Securities that qualified as Tier 1 Capital
were redeemed.

The DRP on the final ordinary dividend is to be
underwritien up to a level of 100%.

Credit Ratings

fn May 2007, Moody's Investors Service
("Moody's™) upgraded the Bank's long-term
counterparty credit rating to Aa2 from A,
Maody's reaffirmed the Bank's P-1 short-term
counterparty credit rating.

Moady's also upgraded St.George's Bank
Financial Strength Rating (*BFSR”™) to B from 8-,

The ratings upgrade results from Moody's new
BFSR and Joint Default Anatysis methodologies.

Managing Director and Chief Executive
Officer

On 24 August 2007, Mrs Gail Kelly resigned
as the Bank's Managing Director and Chief
Executive Officer. Mr Paul Fegan is acting Chiel
Executive Officer while an executive search is
conducted.

Environmental Regulation

Other than stated below, the operations of the
Bank and its contralled entities are not subject
to any particular or significant environmenial
regulation under a law of the Commonwealth
or of a State or Territory. The Bank may,
however, become subject to environmental
regutation when enforcing securities over
properties io recover outstanding debts.

Furthermore, the Bank has submitied to the
New South Wales State Government a strategy
of energy use reduction in conformity with the
Energy Administration Amendment (Water and
Energy Savings) Act 2005.

Events Subsequent to Reporting Date
Since 30 September 2007, the Bank has
proposed a final dividend on ordinary shares
(Note 49). The Dividend Reinvestment Plan
on the 2007 final ordinary dividend is being
underwritten up 1o a level of 100%. The Bank
is planning to issue up to $400 million of nen-
innovative Tier 1 capital.

Directors are not aware of any other matter
or circumsiance that has occurred since the
end of the financial year that has significantly
affected or may significantly affect the
operations of the Group, the results of those
operations or the state of affairs of the Group
in subsequent financial years.

Likely Developments

As a result of Basel Il the Bank has intreduced
a broad range of enhancements to its risk
management framework, Significant business
benefit has been derived from the new
methodologies and risk management practices.

The Group is targeting Advanced status for the
calculation of capital requirements under Basel
Il. The Group is targeting 1 January 2009 as the
start date for Basel |1,

Accreditation for the Advanced approaches
under Basel Il is subject to APRA approval.
APRA has indicated that the Group will remain
subject to Basel | during 2008.

Further details of likely developments in

the operations of the Group in subsequent
financial years are contained in the ‘Chairman’s
Message’ and the ‘Acting CEQ’s Letter'. These
sections are Lo be regarded as incorporated
into this report.
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Further information regarding likely
developments in the operations of the Group
and the expected results thereof, has not been
included in this repori because the disclosure
of the information would be likely to result in
unreasonable prejudice towards the interests
of the Group.

Indemnification and Insurance

of Directors and Officers

The Bank's Constitution provides for an
indemnily io each person who is or has been

a Director, principal executive officer or the
secretary of the Bank against any liability
which resulis directly or indirectly from facis
or circumstances relating 1o the person serving
or having served in that capacity, incurred on
or after 1 April 1994 1o any person whether or
not arising from a prior contingent ligbility and,
which does not arise out of conduct involving
a lack of good faith and conduct known to the
person o be wrongful.

In addition, such indemnity also extends to
costs and expenses incurred by the person in
defending civil or criminal proceedings in which
judgement is given in favour of the person or

in which the person is acquitted or the courts
grant relief.

The Constitution also provides, to the extent
permiited by law, for the Directors te authorise
the Bank to enter into any documeniary
indemnity in favour of, or insurance policy for,
the benefit of a person who is or has been a
Director, executive officer, secretary, auditor,
employee or other officer of the Bank, which
indemnity or insurance policy may be in such
terms as the Board of Directors approves.

Directors’ and Officers’ Insurance

The Bank has paid a premium in respect of a
contract of insurance insuring certain officars
of the Bank and its contrelled entities against
those liabilities for which insurance is permitted
under the Corporations Act 2001, Such officers
consist of the Directors named earlier in this
report, the company secretaries, executive
officers, Bank officers appointed on the Bank's
behalf to external directorships, and all persons
deemed to be officers of the Bank and related
bodies corporate under the provisions of

the Corperations Act 2001, together with all
other former and future Directors, company
secretaries and officers. Disclosure of the
nature of the liabilities and the amount of the
premium is prohibited under the conditions of
the coniract of insurance.
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_ St.George Bank Limited and its Controlled Entities

Income Statements

For the year ended 30 September 2007

Consolidated Bank
2007 2006 2007 2006
NOTE M M $M M
Interest income 2 8,203 6,781 6,613 5,568
Interest expense 2 6,010 4,768 4,760 3.855
Net interest income 2,193 2,013 1,853 1,713
Other income 3,7 1,092 994 1,092 1,183
Total operating income 3,285 3.007 2,945 2,896
Bad and doubtful debts expense 4 178 144 158 127
Operating expenses 57 1,390 1,341 1,301 1,230
Profit before income tax 1,717 1,522 1,486 1,539
Income lax expense 6,7 525 445 392 355
Profit from confi_nﬁing operations ) T 1,192 1,077 1,094 1,184
Discontinued operation
Lass from discontinued aperation net of tax 8 - 13 - 2
Net profit for the year 1,192 1,064 1,094 1,182
Attributable to:
Shareholders of the Bank 1,190 1,068 1,094 1,182
Minority interest
- continuing operations 2 1 - -
- discontinued operalion - (5) - -
| Net profit for the year 1,192 1,064 1,094 1132
| Dividends per ordinary share (cents)
' - Interim dividend paid 9 82 74
- Final dividend paid 9 - 77
- Final dividend propased 49 86 -
Earnings per share from continuing operations {cents)
Basic 10 219.5 2014
Diluted 10 217.8 199.9

The income statements should be read in conjunction with the accompanying notes to the financial statements.
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St.George Bank Limited and its Controlled Entities

Balance Sheets

As at 30 September 2007
Consolidated Bank
007 2006 2007 2006
NOTE ™ M M ™M
Assets
Cash and liquid assets 1 2,081 1,081 2,081 1,077
Receivables due from other financial institutions 12 1,244 1,182 625 510
Assets at fair value through the income statement 13 1,339 6,192 11,450 6,591
Derivative assets 46 1,271 1,093 1,154 916
Available for sale investments 14 929 1,541 1 1
Loans and other receivables 15 89,884 81,516 65,878 58,901
Bank acceptances of customers 16,343 11,908 16,343 1,908
Amounts receivable from conirolled entities - - 4,737 3,988
Investments in controlled entities 19 - - 2,425 2,492
Investment in associated companies 28 28 25 24
Property. plant and equipment 20 45 334 327 316
Intangible assets 2 1,323 1,291 903 873
Deferred tax assets 22 215 193 188 163
Other assets 23 798 643 687 643
Total assets 125,800 107,002 106,824 88,403
Liabilities
Deposits and other borrowings 24 70,803 54,633 70,476 53,435
Payables due 10 other financial institutions 25 1,013 401 1,013 401
Liabilities &t fair value through the income statement 26 - 390 - -
Derivative liabilities 46 3,440 1,190 1,869 688
Bank acceptances 6,348 7,287 6,348 7287
Amounis payable to centrolled entities - - 995 1,566
Provisign for dividends 7 2 3 2 3
Current tax liabilities m 160 90 140
Deferred tax ligbilities 22 123 172 89 137
Cther provisions 28 16 125 108 115
Bonds and notes 29 34,91 34,593 17,024 16,526
Loan capital 30 2,231 2,032 2,231 2,032
Bills payable and other liabilities K1 768 673 634 561
Total liabilities 119,916 101,659 100,879 32,891
Net assets 5,884 5,343 5,945 5,512
Shareholders’ equity
Share capital 32 4,549 4,376 4,559 4,420
Reserves 33 243 151 M 169
Retained profits 34 1,086 798 1,115 923
Equity attributable to shareholders of the Bank 5,878 5,325 5,945 5,512
Minority interest 35 6 18 - -
Total shareholders’ equity 5,884 5,343 5,945 5,512

The balance sheets should be read in conjunction with the accompanying notes to the financial statements.
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St.George Bank Limited and its Controlled Entities

Notes to the Statements of Cash Flows

For the year ended 30 September 2007

(a) Reconciliation of profit after tax from continuing operations to net cash provided by operating activities

Consolidated Bank
2007 2006 2007 2006
$™ M ™ S
Net profit attributable 16 sharehslders of the Bank 1,190 1,068 1,094 1,182
Net profit on sale of property, plant and equipment (10) (48) (0 (7)
Net profit on sale of shares (8) {10) 8 (10)
Net profit on sale of businesses - (4) - (4)
Net profit on disposal of controlled entities (3) - 27 -
Dividends received (8) )] (246) (415)
Treasury trading profit (103) {70} {rn) {51
Non-trading derivatives movement (13) {14) (24) (33)
Gain on redemption of perpetual notes - - (20} -
Bad and doubtful debts expense 178 144 158 127
Share based compensation 12 12 12 1
Depreciation 61 67 56 57
Ameortisation of deferred expenditure K] 32 24 25
Impairment of deferred expenditure - 32 - 32
Write-down of investment in controlled entities - - 29 -
{Increase) /decrease in assels
- interest receivsble 86 (35) 93 16
- other income receivable (28) 12 (60} 7
- balance due from other financial institutions {not at call) 3 (82} 2 (77)
- loans and other receivables (13,067) (13,332} (1,292} (7.773)
- available for sale securities 621 (385} - -
- assets at fair value through the income statemnent (5,191 (181} (4,983} (704)
- net pesition of deferred tax assets/(liabilities) (71) (145} (73) {88)
Increase/{(decrease) in liabilities
- interest payable (49) 7 (73) {15)
- accrued expenses 49 30 (86} (9
- balance due to other financial institutions {not at call) (104) 135 (104) 135
- provision for current income tax (59) (3} (50} (5)
- ather provisions (10} (8) {(8) 15
- depasits and other borrowings 15,424 5,515 16,034 5,672
- bonds and notes 2,460 7.624 1,615 3,087
Net cash provided by operating activities 1,391 419 2,036 1,175

(b) Disposal of controlled entity

On 28 September 2007, the Group dispased of its 100% interest in Scottish Pacific Business Finance Haoldings Pty Limited for $27 million.

The business contributed $3 million to the Group’s net profit from 1 October 2006 to 28 September 2007.

On i5 March 2006, the Group disposed of its 100% interest in Ascalon Capital Managers Limited (ACML) for $23 million. ACML's contribution to
net profit irom 1 October 2005 10 15 March 2006 was $0.5 million. Following the sale, the Group acquired 3 50% interest in ACML for $25 million.

2007 2006
M M
Consideration net of disposal cost 27 23
Fair value of asseis disposed 24 15
Profit on sale 3 8
Net inflow of cash 27 23
(c) Reconciliation of cash
Consolidated Bank
2007 2006 2007 2006
M M M M
Cash and liquid assets 2,081 1,081 2,081 1,077
Balances due from other financial institutions 900 765 280 93
Due to clearing houses (982) (266) (982) (266)
Bills payable (224) (173) {224) (173)
1,775 1,407 1,155 731
(d} Dividends paid

There were 4,209,831 {30 Seplember 2006: 6,515,394) shares issued pursuant to the Group's dividend reinvestment plan raising $142 million

(30 September 2006: $186 million).
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 1: Summary of Significant
Accounting Policies

St.George Bank Limited (the “Bank™) is
incorporated and domiciled in Australia.

The address of the Bank’s registered office is
416 Montgomery Sireet, Kogarah, New South
Wales, 2217, Australia. The financial report of
the Bank for the year ended 30 September
2007 comprises the Bank and its controlled
entities (*the Group”) and the Group’s
interest in associates.

The financial report was authorised for issue
by the Directors an 31 October 2007.

{a) Statement of compliance

This financial report is a general purpose
financial report which has been prepared in
accordance with Australian Accounting
Standards, the Corporations Act 2001 and the
Banking Act 1959. International Financial
Reporiing Siandards (*IFRS™} form the basis
of Australian Accounting Standards ("AASBs™}
adopted by the Australian Accounting
Standards Board, and for the purpase of this
repart are called Australian equivalents 1o
IFRS (“AIFRS").

As 2 result of complying with AIFRS, the
Group's financial report also complies with
IFRS and interpretations adopted by the
Internatienal Accounting Standards Board.

The Bank’s financial report does not comply
with [FRS as the Bank has elected to apply
relief provided 1o parent entities by AASB 132
Financial lnstruments: Disclosure and
Presentation, in respect of certain disclosure
requirements.

(b) Basis of preparation

The accounting policies set out below have
been applied consistently to all pericds
presented in this financial report and have
been applied consistently by Group entities.

In the prior financial year, the Group adopted
AASB 132: Financial Instruments: Disclosure
and Presentation and AASB 139: Financial
tnstruments: Recognition and Measurement in
accordance with the transitional rules of
AASB 1: First-time Adoption of Australian
Equivalents o International Financial
Reporting Standards. This change has been
accounted for by adjusting the opening
batance of retained earnings and reserves at
1 October 2005, as disclosed in Note 34 and
33 respectively.

The financial report has been prepared an the
historical cost basis except for the following:

«  Derivative financial instruments are
measured at fair value;

»  Financial instruments at fair value through
the income statement are measured at fair
vaolue:

= Available for sale financial assets are
measured at fair value;

= Defined benefit plan assets and liabilities
are measured at fair value; and

+ Recognised assets and liabilities that are
subject 1o fair value hedges are {air valued
10 the extent of the hedged risk.

This financtal report is presented in Australian
dollars, which is the Bank’s functional
currency and the functional currency of the
Group.

The Bank is of a kind referred to in ASIC Class
Qrder 98/100 dated 10 July 1998, as amended
by class order 05/641 dated 28 July 2005 and
06/51 dated 31 January 2006, Accordingly, all
financial informaticn presented in Australian
dollars has been rounded to the nearest
million unless otherwise stated.

The preparation of {inancial statements
requires management 10 make judgements,
estimates and assumptions that affect the
application of accounting policies and the
reported amounts of assets, liabilities, income
and expenses. Actual results may differ from
these estimates.

Estimates and underlying assumpticns are
reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the
pericd in which the estimaie is revised and in
any future periods affected.

In particular, information about significant
areas of estimation uncertainty and critical
judgements in applying accounting policies
that have the mast significant effect en the
amount recognised in the financial statements
are described in the following notes:

= Note 21-Intangible assets
+ Note 6 - Income 1ax
« Note 47 - Financial instruments

The following new standards, amendments

to existing standards and new interpretations
have been identified as those which impact
the Group. They are available for early
adoption at 30 September 2007, but have not
been applied in preparing this financial repert;

»  AASB 7 Financial Instruments: Disclosure
(August 2005) supersedes AASB 130
and the disclosure requirements of AASB
132. AASB 7 is applicable for annual
reporting periods beginning on or after
1 January 2007 and will require additional
disclosures in respect to the Group's
financial instrumenis. It requires the
disclosure of qualitative and guantitative
information about exposure Lo risks arising
from financial instruments, including
specified minimum disclosures about
credit, liquidity and market risks, including
sensitivity analysis to market risk.

47

AASB 2005-10 Amendments to Australian
Accounting Standsrds (September 2005)
makes consequential amendmenis

1o AASB 132 Financial tnstruments:
Disclosures and Presentation, AASB 101
Presentation of Financial Statements, AASB
114 Sepment Reporting, AASE 117 Leases,
AASB 133 Earnings per Share, AASB 139
Financial Instrumenis: Recognition and
Measurement, AASB 1 First-time Adoption
of Australian Equivalents 1o international
Financial Reporting Standards, AASB 4
Insurance Contracts and AASB 1038 Life
Insurance Contracts, arising from the
release of AASB 7. The complementary
amendment to AAS8 101 Preseniation of
Financial Statements - Capitai Disclosures
(effective from 1 October 2007) introduces
disclosures abaut the level of an entity's
capital and how it manages capital. AASB
2005-10 is applicable for annual reporting
periods beginning on or after 1 January
2007 and is expecied to only impact
disclosures contained within the financial
repert.

AASB 8 Operating Segments Reporting and
AASB 2007-3 Amendments to Australian
Accounting Standards arising from AASB 8
{February 2007} replace the presentation
requirements of sepment reporting in
AASB 114 Segment Reporting. AASB & is
applicable for annual reporting periods
beginning on or after 1 january 2009 and
is expecied to only impact disclosures
contained within the consclidated financial
report.

AASB Interpretation 10 Interim Financial
Reporting and Impairment prohibits the
reversal of an impairment foss recognised
in a previous interim periad in respect of
goodwill, investment in equity instruments
or financial assets carried at cost.
interpretation 10 will be applicable to
annual reporting periods beginning on or
after 11 November 2006.

AASB interpretation 11, AASB 2 Group
and Treasury Share Transactions and
AASB 2007-1 Amendments 10 Australian
Accounting Standards arising from

AASR Interpretation 11, addresses the
classification of a share based payment
transaction in which equity instruments of
the parent are transferred, in the financial
statemenis of the entity receiving the
services. Interpretation 11 will be applicable
to annual reporting periods beginning on
or after 1 March 2007.

ST.GEORGE BANK ANNUAL REPORT 2007




o

St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 1: Summary of Significant
Accounting Policies continued

(k) Loans and other receivables

Loans and other receivables are non-derivative
financial assets with fixed and determinable
payments that are not quoied in an aclive
markei.

Loans and receivables include residential,
commercial, credit cards, overdrafts and
other personal loans, leasing, hire purchase,
leveraged lzases, margin iending, structured
financing, securitised loans and assel-backed
conduit vehicle receivables.

Loans and other receivables are initially
recognised at fair value plus transaction costs.
They are subsequently measured ai amortised
cost using the effective interest rate method.

Note 1(m) provides additional information with
respect to loan impairment. For more details
on revenue recognition, refer 10 Note 1(dd}
reventie recognition.

Finance lease receivables

Finance leases in which the Group is the lessor,
are included in loans and other receivables.

Al the beginning of the lease term, the

present value of the minimum lease payments
receivable plus the present value of any
unguaranteed residual valug acoruing to the
lessor is recorded in the balance sheet. Incame
attributable to the leases is brought to account
progressively in the income stalement over the
lease term on an effective yield basis.

Structured financing

Structured financing by the Graup includes
participation in leveraged leases and is
recorded 2t the amounts equal to the Group's
participation and included in loans and other
receivables in the balance sheet. Revenue is
recopnised in the income statement based
on an effective yield basis. Certain structured
financing loans are recognised at fair value
through the income statement rather than at
amortised cost.

Securitisation

The Group periodically sells loans (principally
housing loans) to special purpose trusts that
issue securities o inveslors. Group entities
act as manager, servicer and custodian (o
these trusis. The Group also provides redraw
facilities and basis and interest rate swaps to
the trusts. Securitised loans that do not qualify
for de-recognition and the associated funding
are included within the Bank's loans and other
receivables and bonds and notes respectively,
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The Group does not stand behind the capital
value or the performance of the securities

or the assets of the trusts. The Group does
nol guarantee the payrnent of interest or the
repayment of principal due on 1he securities.
The loans subject to the securiiisation program
have been pledged as security for the securities
issued by the trusts. The Group is not obliged
to support any losses ihiat may be suffered by
the investors and does not intend to provide
such support.

The trusts involved in the securitisation of

the Bank's assets and asset-backed conduit
vehicles have been consalidated. Accordingly,
securitised loans and other assets, together
with associated funding within these trusts and
entities, are included within the Group's loans
and other receivables and bonds and notes
respectively.

{l) Impaired financial assets
Impaired assets are classified into the following
categories:

{1) Non-Accrual Loans
Loans are classified as non-accrual where:

(a) contractual payments of principal
and/or interest are 90 or more days in
arrears, and where the value of security is
insufficient to cover repayment of principal
and interest;

{b

—

a specific provision has been raised;
and/or

(c) there is reasonable doubt about the
ultimate collectability of principal and
interest within an acceptable timeframe.

(2) Restructured Loans

These are loans where the original contractual
terms have been amended to provide
concessions of interest or principal as a result
of a customer’s financial or other difficulties in
complying with the original facility terms. These
loans are measured at amortised cost and
interest and fees recognised as income using
the effective interest rate method, whilst the
customer complies with the modified terms and
conditions.

(3) Assets Acquired Through Security
Enforcement

This category comprises assels where
ownership has been assumed in settlement of a
debt. These assets are recorded in the balance
sheet under Available for Sale Investments and
are measured in accordance with the Group's
intention for realisation of the asset.
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{m) Loan impairment

The Group assesses at each balance date
whether there is any objective evidence of
impairment. If there is objective evidence that
impairment on an individual loan or portfolic
of loans has occurred, an impairment
assessment is performed and a loss
recognised where appropriate.

The amount of the loss is measured as the
difference between the loan's carrying
amount and the present value of the expected
fuiure cash flows {excluding future credit
losses that have not been incurred),
discounted at the loan’'s original effective
interest rate. Short term balances are not
discounted. The unwinding of the discount
from initial recognition of impairment through
1o recovery of the writien down amount is
recognised as interest income. Loans and
other receivables are presented net of
provisions for loan impairment.

The Group has loan impairment losses that
are assessed on boih a specific and
collective basis.

Specific loan provisions are recognised in
sifuations where, following an assessment
of an individual facility, there is objective
evidence that a loan is impaired. All other
loans and advances that do not have an
individually assessed loan provision are
assessed collectively for impairment,

Collective provisions reflect the estimated
amount of losses incurred on a collective
basis, but which have yet 1o be individually
identified.

The expected future cash flows for portfolios
of similar assets are estimated by
management on the basis of historical loss
experience, for assels with credit risk
characteristics similar to those in the Group.
Loss experience is adjusted on the basis of
current observable data to reflect the effects
of curreni conditions that did not affect the
period on which the loss experience is based
and to remove the effects of conditions in
the peried that do not exist at balance date.
Increases or decreases in the collective
provision are recognised in the income
statement.

Changes in assumptions used for estimating
future cash flows coutd result in a change in
provisions for loan losses and have a direct

impaci on the impairment charge.




St.George Bank Limited and its Controlied Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 1: Summary of Significant
Accounting Policies continued

{n) Property, plant and equipment

Land and buildings were recognised at
deemed cost upon transition 10 AIFRS, less
any impairment lesses and depreciation.
Deemed cost represented the falr value of
land and buildings at 1 October 2004,

Land is noi depreciated and buildings are
deprecialed on a siraight line basis over their
estimated useful lives of 20 to 60 years.

Plant and equipment is recognised at cost
less any accumulated impairment losses and
accumulated depreciation calculated on a
straight line basis to wriie off the assets over
their estimated useful lives. The estimated
useful lives of items of plant and equipment
are between three and ten years and
leasehold improvements are between cne
and ten years.

Depreciation rates for property, plant and
equipment are reviewed periodically to ensure
they appropriately reflect residual values and
estimated useful lives.

Allitems of praperty, plant and equipment are
periodically reviewed for impairment as part
of the impairment testing conducted within
cash generating units.

(o) Intangible assets

(1) Goodwill

Goodwill represents the excess of the cost
of an acquisition over the fair value of the
Group's share of the net identifiable assets of
the acquired entity at the date of acquisition.
Goodwill on acquisition of controlled entities
is included in intangible assets in the balance
sheet.

Business combinations prior to 1 Qctober 2004
Goodwill is included on the basis of its
deemed cost, which represented the amount
recorded under previous GAAP. The
classification and accounting treaiment of
business combinations that occurred prior to
1 October 2004 were not reconsidered in
preparing the Group's opening AIFRS balange
sheet at 1 October 2004,

Business combinations since 1 October 2004
All business combinations are accounted for
by applying the purchase method. Goodwill
represents the difference between the cost of
the acquisition and the fair vaiue of the net
identifiable assets acquired.

Goodwill is stated at cost less any
accemulated impairment losses. Goodwill is
allocated to cash-generating units and is
tested annually for impairment. In respect of
associates, the carrying amount of goodwill is
included in the carrying amount of the
investment in the associate.

Negative goodwill arising on an acquisition is
recognised directly in the income statement,

(2) Software

Computer software cests that are not integral
to assaciated hardware are recognised as an
intangible asset where they are identifiable,
can be retiably measured and it is probable
that they will lead to future economic benefits
1o the Group. Certain internal and external
costs directly incurred in acquiring and
developing certain software have been
capitalised and are being amartised over their
useful fife, usually a pericd of three to five
years. Capitalised software is carried at cost
less amartisation and any impairment losses.
Costs incurred on software maintenance are
expensed as incurred. fmpairment losses on
capitalised sofiware are recognised in the
income statement when incurred.

{p)} Bank acceptances

All bank accepted bills (including both
discounted and “on-sold™ bills) and the
associated liability for on-sold bills are
recognised at amortised cost, with interesi
income and expense recognised using the
effective yield methodology. Fee income on
bill acceptances is recognised on an effective
yield basis within interest income.

(q) Deposits and other borrowings
Deposits and other borrowings comprise
negotiable certificates of deposit, term
deposits, saving deposits, cheque and other
demand deposits, securities sold under
agreements to repurchase, unsecured
guaranteed noles and secured borrowings.

Deposits and other borrowings are recognised
at inception at fair value plus directly
attributable transaction costs and
subsequently at amortised cost. Interest and
yield refated iees are recognised in the
income statement based upon the effective
yield method.

Where the Group has utilised derivative
instruments to hedge deposits and other
borrowings, hedge accounting policies as
outlined in Note (i} are applied.

(r) Payables due to other financial
institutions
Payables due to other financial institutions
include deposits, settlement account balances
and vostro balances, They are brought o
account at in¢eption at fair value plus directly
attributable transaction costs and are
subsequently measured at amartised cost
using the effective interest rate method,
Interest income is recognised using the
effective interest rate method in the income
statement, interesi and vield related fees are
taken to the income statement using the
effective interest rate method.
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(s) Employee benefits

(1) Wages, salaries, annual leave and
non-monetary benefits
Liabilities for employee benefits for wages,
salaries and annual leave that are expected to
be setiled within 12 months of the reporting
date represent present obligations resulting
from employees’ services provided to
reporting date. These liabilities are calculated
at undiscounted amounts based on
remuneration wage and salary rates that the
Group expects 10 pay as at reparting date
including related on-costs, such as workers
compensalicn insurance and payroll tax.

(2) Long service leave

The Group's net obligation in respect of
long-term service benefits, other than pension
plans, is the amount of future benefit that
employees have earned in return for their
service in the current and prior periods. The
obligation is calculated using expected future
increases in wage and salary rates including
related on-costs and expected seitlement
dates, and is discounted using the rates
attached 1o the Commonwealth Government
bonds at the balance sheet date which have
maturity dates approximating to the terms of
the Group's obligations.

(3) Retirement benefit abligations

The Group makes coniributions to multiple
superannuation funds in accordance with
“Superannuation Choice of Fund”, including
the employer sponseored fund which has two
defined benefit sections. The defined benefit
section provides defined lump sum benefits
based on years of service and final average
salary. The defined contribution section and
fund receives fixed contributions from Group
companies and the Group's legal or
constructive obligation is limited to these
contributions.

Obligations for contributions 10 defined
beneiit plans are recognised as an expense
in the income statement as incurred.

In refation 1o defined benefit plans, any
deficiency or surplus of the plan is recognised
as a lisbility or asset respectively. Any
deficiency or surplus is also recognised in
retained earnings.

(4) Share-based payments

The Group operates several equity settled,
share-based compensation plans. Information
relating to these plans is set out in Nate 37.

Shares and options gronted before

7 November 2002 and/or vested before
1jonuory 2005

No expense is recognised in respect of the
options or shares issued 1o employees for nil
consideration. Shares issued following the
exercise of options are recognised at that
time and the proceeds received allecated to
share capital.
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 1: Summary of Significant
Accounting Policies continued

The assets and kabilities of these funds and
trusts are nol included in the Group's balance
sheet 2s it does not have the capacity to
directly or indirectly control the funds and
trusts for the Group’s benefit and does not
have the risks and rewards.

Commissions and fees derived by the
controlled entities in respect of these
activities are included within other income
in the income statement.

(bb) Operating leases

Leases entered into by the Bank and Group as
lessee are primarily operating leases. The total
payments made under operating leases are
charged to the income statement on a straight
line basis over the peried of the lease.

(ec) Offsetting financial instruments
Financial assets and liabilities are ofiset and
the net amount is reported on the balance
sheet when there is a legally enforceable right
to offset the recognised amaounts and there is
anintention to settle on o net basis, or realise
the asset and setile the liability
simultaneously.

{dd)Revenue and expense recognition

Interest income and expense

interest income and expense are recognised
in the income statement for all interest
earning assets and interest bearing liabilities
based upon the effective interest rate on the
instrument. The eifective interest rate is the
rate that exactly discounts estimated future
cash receipts or payments and certain
acquisition expenses through the expecied
life of the instrument. When calculating the
effective interesi rate, the Group estimates
cash flows considering all contractual terms
of the financial instrument but does not
consider future credit losses. The calculation
includes all fee income and expense and
acquisition costs that are an integral part

of the effective interest rate.

Interest income and expense on derivative
instruments that are used to manage
underlying assets and liabilities are recognised
together with the underlying iterm within
interest income and expense.

Fee and commission income and expense
Fee income and acquisition costs relating to
loan origination are capitalised and included
in the effective interest rate and recognised
as interest income over the expected life of
the loan. Other fee and commission income
is generally recognised when the service has
been provided.

Fee expense is recognised when (he service
has been received.
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Net trading income comprises all gains and
losses from changes in the fair value of
financial assets held for trading.

Net income from non-trading derivatives and
financial instruments designated at fair value
comprises all gains and losses from changes
in the fair value of financial assets and
financial liabilities designated at fair value
through the income staiement togeiher with
hedge ineffectiveness recognised in the
income statement.

{ee) Segments

The Group is organised into four business
segments, Retail Bank, Institutional and
Business Banking, BankSA and Wealth
Management. The “Other” segment
comprises hedge inefiectiveness and fair
value movements in non-trading derivatives
and depositary capital securities.

{ff) Derecognition of financial instruments
The derecognition of a financial asset takes
place when the contractual rights to the cash
flows associated with the fingncial instrument
expire or when the Group transfers the
contractual rights, which is normally the case
when the instrument is legally sold, or when all
the cash flows attributable to the instrument
are passed onto another party and the rigks
and rewards have substantially been
transferred. The derecognition of a financial
liability takes place when the contractual
obligations are discharged, cancelled or expire.

(ge) Discontinued operations

A discontinued operation is a companent of
the Group's business that represents a
separate major line of business or
geographical area of operations that has been
disposed of or is held for sale. Classification
as a discontinued operation occurs upon
disposal or when the operation meets the
criteria to be classified as held for sale, if
earlier. When an operation is classified as 2
discontinued operation, the comparative
income statement is restated as if the
operation had been discontinued from the
start of the comparative period.

(hh) Commitments to extend credit,

letters of credit and guarantees
Contingent liabilities are possible obligations
whose existence will be confirmed only by
uncertain future events, or present obligations
where the transfer of economic benefit is
uncertain or cannot be reliably measured.
Contingent liabilities are not recognised,
but are disclosed, unless they are remote.

Financial guarantees are given io banks,
financial institutions and other bodies on
behalf of customers to secure loans,
ovardrafts and other banking facilities,

and to other parties in connection with the
performance of customers under obligations
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related to contracts, advance payments made
by other parties, tenders, retentions and the
payment of impert duties.

Financial guarantee coniracts are initially
recognised at fair value. Subsequent to initial
recognition, financial guarantees are
measured at the higher of the initial
measurement amount, less amortisation
calculated to recognise iee income earned,
and the best estimate of the expenditure
required 1o settle any financial obligation at
the balance sheei date. Any increase in the
liability retating 1o financial guarantees is
recognised in the income stalement.

(i) Critical accounting estimates and
significant judgements

The notes to the financial statements set out

areas involving a higher degree of judgement

or complexity, or where assumptions are

significant to the Bank and Greup financial

report such as;

(1) Estimates of impairment of goodwill

The Group tests annually whether goodwill
has suffered any impairment, in accordance
with the accounting policy stated in Note 1(0).
The recoverable amounts of cash-generating
units have been determined based on
value-in-use calculations. These calculations
require the use of assumptions. Refer Note 21
ior details of these assumptions and potential
impact of changes o assumptions.

(2) Fair value of financial instruments
Methodologies and significant assumptions
appiied 1o determine the fatr values of
financial assets and liabilities carried at fair
value are set out in Note 47.

(3) Income taxes

The Group recognises liabilities for anticipated
tax audit issues based on estimates of whether
additional taxes will be due. Where the final
outcome of these matters is different from the
amounts initially recorded, such differences
will impact the current and deferred tax
provisions in the period in which such
determination is made.

(4) Impairment losses on loans and
receivables

Methadologies and significant assumptions to

determine provisions on loans and receivables

are sef oul in Note 16.

{(5) Consolidation of special purpose entities
When assessing whether the Group controls
a special purpose entity (SPE), judgement is
required about risks and rewards logether
with the Group's ability to make operational
decisions for the SPE.




St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 2: Interest

Consolidated Bank
2007 2006 2007 2006
$M $M $M SM
Interest income
Cash and liquid assets 52 38 52 36
Receivables due from other finangial institutions 82 59 17 19
Assels at fair value 491 375 373 287
Loans and other receivables 7,578 6,309 5,828 5,001
Due from controlled entities - - 343 225
Total interest income 8,203 6,781 6,613 5,568
Interest expense
Payables due to other financial institutions 26 19 26 19
Deposits and other borrowings 3,492 2,630 3,491 2,630
Bonds and notes 2,319 2,010 965 1.03
Loan capital 173 109 153 109
Due to controtled entities - - 125 66
Total interest expense 6,010 4,768 4,760 3,855
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 6: Income Tax Expense

Consolidated

2007 2006 2007 2006
$M $M M M
a} Income tax expense
Current tax expense
Current year 588 489 464 387
Adjustments for prior years (1) 3 3 -
Deferred tax expense
Origination and reversal of temporary differences (62) (47) (69) 32)
Total income tax expense in income statements 525 445 392 355
Attributable to:
Continuing operations 525 445 392 355
Discentinued operations - - - -
525 445 392 355
b) Reconciliation of income tax expense to prima facie tax payable
Profit before tax - continuing operations 1,717 1,522 1,486 1,539
Profit before tax - discontinued operations - (13} - 2
Profit before tax 1,717 1,509 1,486 1537
Prima facie income tax calculated at 30% of profit before tax (2006: 30%) 515 453 446 461
Increase in income tax expense due to:
Tax losses not recognised - 4 - -
Share based payments expense 4 4 4 3
St.George Insurance Pie Limited attributive income - - - 8
Preference share dividends classified as interest expense 10 1 4 3
Non-deductible interest expense - - 8 12
Underprovision for income tax in prior year - 3 - -
Current and deferred tax transactions of wholly-owned subsidiaries in the tax
consolidated group - - 27 33
Loss on wind up of subsidiaries - - 9 -
Non-deductible expenditure on redemption of DCS 6 - 6 -
Other 3 2 3 1
Decrease in income tax expense due to:
Non-assessable income {2) - 2 -
Deduction allowable on shares issued to employees (2) {2) (2) (2)
Net difference between accounting and assessable profit on sale of assets 4 (28) (7) (7}
Rebatable dividends {2) ¥ (74) {124}
Recovery in accordance with tax funding agreements - - (27) (33)
Overprovision for income tax in prior year (1 - (3) -
Other (2) - - -
Total income tax expense 525 445 392 355
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 6: Income Tax Expense continued

As previously advised, the Australian Taxation Office {(*ATO") has denied the Bank interest deductions on its subordinated notes issued to
St.George Funding Company LLC as part of the depositary capital securities transaction undertaken in 1997. During the year, the ATO withdrew
its centention that the tax anti-avoidance provisicns of Pari IVA of the Tax Act apply to this transaction. As a result, the amount in dispute
reduced from $137 million to $91 million (after tax). The matter was heard by the Federal Court in July 2007 and a decision is expecled in the
December 2007 quarter.

St.George maintains its position that the amounis in question are properly deductible. Accordingly, St.George has not charged to its income
statement any amount due under the amended assessments.

The Bank's auditors, KPMG, concur with this treatment,

Consclidated Bank
2007 2006 2007 2006
M M M M
{c) Amounts recognised directly in equity
Nel deferred tax - debited directly to equity
- cash flow hedges 16 6 n 7
- defined bengfit plan 1 - 1 -
17 6 22 7
(d) Tax losses
Unused tax tosses for which no tax benefit has been recognised 52 59 2 23
Potential tax benefit at 30% 16 18 6 7

The potential asset of $16 million (2006: $i8 million) atiributable to tax losses carried forward has not been brought to account in the Group as
the Directors do not believe the realisation of the tax assel is probable.

59 ST.GEORGE BANK ANNUAL REPORT 2007




[_———7—. o

| S1.George Bank Limited and its Centrolled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 9: Dividends provided for or paid
Franking ~ Percenlage

Cents per  Consolidated  Bank Date of raie franked
Type share M M payment % %
2007
Interim 2007 - ordinary shares 82.0 435 435 3-Jul-07 30 100
Final 2006 - ordinary shares 770 406 406  19-Dec-06 30 100
Subordinated adjustable income non-refundsble tier 1 securities™ 3 3 20-Nov-06 30 100
Subordinated adjustable income non-refundable tier 1 securities 5 5  20-Feb-07 30 100
Subordinated adjustable income non-refundable tier 1 securities 5 5 21-May-07 30 100
Subordinated adjustable income non-refundable tier 1 securities 5 5 20-Aug-07 30 100
Subordinated adjustable income non-refundable tier 1 securities® 1 1 20-Nov-07 30 100
Step-up preference shares? 1 1 20-Nov-06 30 100
Step-up preference shares 2 2 20-Feb-07 30 100
Step-up preference shares 2 2 21-May-07 30 100
, Step-up preference shares 2 2 20-Aug-07 30 100
5 Step-up preference shares® 1 1 20-Nov-07 30 100
868 868
2006
Interim 2006 - ordinary shares 74.0 388 388 4-ul-06 30 100
Final 2005 - ordinary shares 70.0 364 364  14-Dec-05 30 100
Subordinated adjustable income non-refundable tier 1 securities® 2 2 21-Nov-05 30 100

Subordinated adjustable income non-refundable tier 1 securities 4 4 20-Feb-06 30 100
Subordinated adjustable income non-refundable tier 1 securities 5 5  22-May-06 30 100
Subordinated adjustable income nen-refundable tier 1 securities 5 5  21-Aug-06 30 100
Subordinated adjustable income non-refundable tier 1 securities!™ 2 2 20-Nov-06 30 100
Step-up preference shares 1 1 21-Aug-06 30 100
Step-up preference shares™ i 1 20-Nov-06 30 100

=— . e e TS - o

(1) Atotal dividend of $5 million was paid of which $3 million relates to the 2007 financial year and $2 million related to the 2006 financial year.
(2) Atotal dividend of $5 million will be payable on 20 November 2007 of which $1 million relates 1o the 2007 financial year.

(3) A total dividend of $2 million was paid on 20 November 2006 of which $1 million relates to the 2007 financial year.

{4) A towal dividend of $2 million will be payable on 20 Navember 2007 of which $1 million relates to the 2007 financial year,

(5) Atctal dividend of $4 million was paid of which $2 million refated to the 2006 financial year and $2 million related to the 2005 financial year.

Dividend franking account

It is anticipated that the balance of the consolidated franking account will be $767 million {30 September 2006: $506 million} after adjusting for:
(i) iranking credits that will arise from the payment of income tax payable as at the end of the year;

{ii} franking debits that will arise from the payment of dividends recognised as a liability;

{iii) franking credits that will arise from the receipt of dividends recognised as receivables at the reporting date; and

{iv) franking credits that the Group may be prevented from distributing in the subsequent year.

After also allowing for the 30 September 2007 final ordinary dividend. the consolidated franking account will be $571 million (30 September 2006:
$332 million).
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 10: Earnings per share

Consclidated

2007 2006
Basic - ordinary {cents)
- from continuing operaticns 2195 201.4
- from discontinued operation - (1.5)
Diluted - ordinary {cents)
- frem continuing operations 217.8 199.9
- fram discontinued operation - (1.5)
Weighted average number of ordinary shares (basic)
Issued shares at 1 October 526,578,573 520,407,464
Effect of share buy-back - (7.102.575)
Effect of shares issued in July 2007 463,345 -
Effect of shares issued in December 2006 1,826,254 -
Effect of shares issued in July 2006 - 495782
Effect of shares issued in December 2005 - 3,573,425
Effect of shares issued under Employee Share Plans 1,282,511 881,738
Effect of shares issued on conversion of Perpetual Notes 97,078 -
Effect of shares issued on conversion of PRYMES - 6,270,235
Less: Treasury shares (331,213) (244,574}
Weighted average number of ordinary shares at 30 September 529,916,548 524,281,495
Profit attributable to ordinary shareholders (basic) $M
- continuing operations 1,190 1,076
Less: preference share distributions
SAINTS 19 18
SPS 8 2
Profit from centinuing operations 1,163 1,056
Loss from discontinued operation after minority interest - (8)
Weighted average number of ordinary shares {diluted)
Weighted average number of ordinary shares at 30 September (basic) 529,916,548 524,281,495
Effect of PRYMES on issue - 3,986,374
Effect of SAINTS on issue 10,143,384 11,870,846
Effect of SPS on issue 4,347,165 1,435,652
Effect of CPS on issue 7,380,255 -
Effect of share options on issue 444,220 710,663
Weighted average nurmber of ordinary shares (diluted) 552,231,572 542,285,030
Profit attributable to ordinary shareholders (diluted} $M
- continuing operations 1,163 1,056
Add: preference share distributions
Interest on PRYMES - 8
Dividends on SAINTS 19 18
Dividends on SPS 8 Z
Interest on CPS 13 -
Profit from cantinuing operations 1,203 1,084
Loss from discontinued operation after minority interest - (8)
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St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 16: Provisions for impairment

Cansolidated Bank
2007 2006 2007 2006
M M M M

Collective provision
Opening balance 268 - 251 -
Establishment of provision on transition to AIFRS® - 245 - 234
Net charge for the year 23 23 19 17
Closing balance 291 268 270 251
Specific provision
Opening balance 3 69 k]| 61
Write-back of portfolic provisions en transiticn to AIFRS! - (35) - (35)
Net charge for the year 155 121 139 110
Recoveries 20 16 17 14
Bad debt write-offs (72) {(140) (159) (119)
Closing balance 34 3 28 3

(1) Adjusted against opening retained earnings at 1 October 2005,

Indivically assessed provisions are raised where there is objective evidence of impairment and full recovery of principal is considered doubtiul.

THe provisions are established based primarily on estimates of the realisable (fair) value of security taken and are measured as the difference between
the asset’s carrying amounl and the present value of the expected future cash flows, discounted at the financial asset's original eifective interest rate.
Short term balances are not discounted.

All loans and advances that do not have an individually assessed provision are assessed collectively for impairment. The collective provision is
maintained 10 reduce the carrying amount of portfoiios of similar loans and advances to their estimated recoverable amounts at the balance sheet
date. The evaluation process is subject 10 a series of estimates and judgements.

In the individually assessed credii risk rated segment, the risk rating system, including the age of default and loss given default ratings, loss history, and
the size, structure and diversity of individual credits are considered. Current developments in porticlios {industry, geographic and term) are reviewed.

In the statistically managed segment the history of defaults and losses, and the size, structure and diversity of portiolios are considered. In addition,
management considers overall indicators of portfolio performance, quality end econamic conditions. Changes in these estimaies could have a direct
impact on the level of provision determined.

Note 17: Impaired financial assets
Impaired financial assets are disclosed using the definitions and categories specified by APRA. impaired financial assets comprise lending assets.

Consolidated Bank

2007 2006 2007 2006
M M M M

Impaired loans with specific provisions
Gross loans 69 74 67 71
less: specific provisions 28 34 28 33
41 40 39 38
Impaired loans without specific provisions 9 n 8 n
Restructured loans without specific provisions - 1 - 1
Total impaired assets®™ 50 52 47 50
Interest income received on impaired loans - - - -
Inierest income forgone on impaired loans 7 1l 7 1
Past due balances™ 225 181 207 169

(a) These balances consist of commercial impaired assets and other facilities that have been individually provisicned.
{b) These balances consist of retail and commercial loans that are managed on a portfolio basis and are 90 or more consecutive days in arrears.
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Note 18: Concentration of credit risk

Assets at Credit
fair value commitments
through Available Loans and
the income Derivative for sale and other Bank contingent
statement assets  investments  receivables  acceptances liabilities Total
2007 M M M M M $M M
Agriculture, foresiry and fishing - - - 962 90 9 1,861
Financial, investment and insurance 9,729 1,224 929 310 314 502 13,008
Government and public authorities 1,405 8 - 29 336 5 1,783
Lease finance - - - 1,112 - - 1,12
Personal - - - 5,900 26 175 6,101
Manufacturing 7 17 - 707 1,619 - 12,350
Mining 63 - - 74 - - 137
Real estate - construction 17 - - 1,575 255 127 1,974
Real estate - morigage - - - 70,370 - 1,346 71,716
Other commercial and industrial 118 22 - 9,170 3,703 867 13,880
Total 1,339 1,271 929 90,209 16,343 3,031 123,122
Other risk concentrations
Receivables due from other financial institutions 1,244
Total gross credit risk 124,366
Assets at Credit
fair value commitments
through Available Loans and
the income Derivative for sale and other Bank contingent
statement assets  investments  receivables  acceptances liabilities Total
2006 M SM M SM M M M
Agriculture, forestry and fishing - 2 - 843 338 6 1,189
Financisl, investment and insurance 5,699 1,063 1,078 348 260 772 9,120
Government and public authorities 584 - 95 5 518 6 1,208
Lease finance - - - 313 - - 313
Personal - 2 - 6,758 294 8 7062
Manufacturing - 2 - 485 597 - 1,084
Mining - - - k1] 10 - 41
Real estate - construction 9 15 - 1,394 607 130 2,155
Real estate - mortgage - - - 62,391 - 977 63,368
Other commercial and induslrial - 9 368 9,247 9,284 19N 19,099
Total 6,192 1,093 1,541 81,815 1,908 2,090 104,639
Other risk concentrations
Receivables due from ather financial institutions 1,182
Total gross credit risk 105,821
Note 19: Investments in controlled entities
Bank
2007 2006
M M
Investment at Cost 2,425 2,492
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Note 21: Intangible assets

Consolidated Bank
Computer Computer
Goodwill softwarc Total Goodwill software Total
M M ™M M SM $M

Balance at 30 September 2005
Cost (gross carrying amount) 1927 364 2,291 1,266 307 1,573
Accumnulated amortisation and impairment (768) (257) (1,023} (504) (217) (721}
Net carrying amournt 1,161 107 1,268 762 9¢ 852
Year ended 30 September 2006
Opening balance
{net of accurmulated amortisation) 1161 107 1,268 762 90 852
Acquisitions through business
combinations 26 - 26 26 - 26
Acquisitions - internally developed - 44 44 - 35 35
Other acquisitions - 17 17 - 17 17
Impairment - (32) (32) - {32 (32)
Amortisation™ - (32 (32) - (25) {25)
Closing balance
(net of accumulated amartisation) 1,187 104 1,29 788 85 873
Balance at 30 September 2006
Cast {gross carrying amount) 1,953 365 2.318 1,292 304 1,596
Accumulated amortisation and impairment (766) (261) (1.027) (504) {219) (723)
Net carrying amount 1187 104 1,291 788 85 8§73
Year ended 30 September 2007
Opening balance
{net of accumulated amortisation) 1,187 104 1,291 788 85 873
Acquisitions - internally developed - 42 42 - 35 35
Other acquisitions - 22 22 - 19 19
Disposal on sale : 1)) - )] - - -
Amortisation®® - (31) (31) - (24) (24)
Closing balance
(net of accumulated amortisation) 1,186 137 1,323 788 15 903
Balance at 30 September 2007
Cost {gross carrying amount) 1,937 424 2,361 1,292 355 1,647
Accumulated amortisation and impairment {751) (287) {1,038) {504) (240 (744}
Net carrying amount 1,186 137 1,323 788 15 903

(1) The amortisation of computer software is included within aperating expenses in the income statement.
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Note 21: Intangible assets coniinued

Impairment of computer software

No impairment loss has been recognised during the year. In the year ended 30 September 2006, the Bank recognised an impairment loss of $32 méllion
(322 miltion after tax) in relation to capitalised computer software. This impairment loss related 1o computer software and systems which were assessed
as obsolete or where the timing of realisation of benefiis was unceriain and the value of these benefits was net expected to be fully realised.

Impairment tests for goodwill

Cash Generating Units

Cash generating units have been combined at the segment level for the purposes of impairment 1esting. The carrying amount of goodwill has been
allccated to operating segments as follows:

Consclidated Bank
Carrying Carrying Carrying Carrying
amount amount amount amount
2007 2006 2007 2006
Goodwill allocations to segments M M M SM
BankSA 278 278 239 239
Retail Bank 460 460 393 393
Institutional and Business Banking 179 180 15 15
Wealth Management 269 269 41 41
Total 1,186 1187 788 788

During the year ended 30 September 2007, the Group delermined that there was no impairment of goodwill.

The recoverable amounts for the CGUs have been determined based upon “value in use” calculations. These calculations use cash flow projections
based upon financial budgets approved by senior managemeni covering a three year period and are based upon key assumptions in relation to net
interest income and fee income. Cash flows beyond the budgeted period have been extrapolated using a GDP growth rate of 3.50%, which are
reflective of management’s expectations of growth in fending volures and funds under management where applicable. The discount rates applied to
projected cash {lows are between 11% (0 16%.

The Group has determined that the “value in use” calculations are most sensitive to changes in the assumptions identified above. Sensitivity
analysis of these assumptions has been completed to determine whether changes in estimates would materially affect the carrying value of goodwill
allocated to each CGU. This analysis has indicated that no material impairment issue is expected to arise frem reasonably foreseeabte changes in the
key assumptions.

Note 22: Deferred tax assets/liabilities
The tax assets have been applied agoinst deferred tax lisbilities to the extent they are expected 10 be realised in the same period, within the same tax
paying entity.

Consolidated Bank
2007 2006 2007 2006

M $M M ™M
Deferred tax assets
Loans and other receivables 6 18 - 3
Other provisions 57 56 52 51
Property, plant and equipment 8 9 7 9
Provisions for impairment 97 el 90 85
Sundry creditors and accruals 14 12 12 10
Qther 33 7 27 5
Total deferred income tax assets 215 193 188 163
Deferred tax liabilities
Financial instruments n (28) (8) (35)
Loans and other receivables 85 168 60 141
Property, plant and equipment 42 Ky 39 28
QOther 3 1 2) 3
Total deferred income tax liabilities 123 172 89 137
Net deferred income tax assets 92 2 99 26
Deferred tax recognised directly in equity
Cash flow hedges 16 6 ya) 7
Defined benefit plan 1 - 1 -

17 6 22 7
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Note 30: Loan capital

Consolidated Bank
2007 2006 2007 2006
M M ™ ™
]
Tier 1 Capital
Converting Preference Shares (CPS) 322 - 322 -
Tier 2 Capital
USD 150m fixed rate notes due 2007 - 205 - 205
AUD 140m floating rate notes due 2007 - 4 - 11
AUD 160m fixed raie notes due 2007 - 161 - 161
AUD 100m fixed rate notes due 2013 with first call in 2008 102 102 102 102
AUD 150m floating rate notes due 2013 with first call in 2008 151 151 151 151
EUR 250m floating rate notes due 2015 with first call in 2010 403 425 403 425
AUD 225m fixed rate notes due 2016 with first call in 2011 226 225 226 225
AUD 75m floating rate notes due 2016 with first call in 20M 76 76 76 76
AUD 200m floating rate notes due 2017 with first call in 2012 200 - 200 -
CAD 250m fixed rate notes due 2017 with first call in 2012 289 - 289 -
USD 400m fixed rate notes due 2015 462 546 462 546
- - o 1909 o 2,032 1,909 2,032
Total Loan Capital 2,231 2,032 2,21 2,032
Maturity analysis based on remaining term to maturity at 30 September
Between 3 months and 12 months 253 507
Beiween 1year and 5 years 1,516 979
After 5 years 462 546
3,23 2,032
Note 31: Bills payable and other liabilities
Consolidated Bank
2007 2006 2007 2006
™ M $™ $Mm
Bills payable 224 173 224 V73
Sundry creditors and accruals 544 500 410 388
768 673 634 561
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Note 32: Share capital
Cansolidated Bank
2007 2006 2007 2006
M SM ™ M
Fully paid ordinary shares® 4,051 3,878 4,051 3,878
Treasury shares (10) (10) - -
3,500,000 fully paid SAINTS (2006 3,500,000) 345 345 345 345
1,500,000 Step-up preference shares (2006: 1.500,000) 148 148 148 148
Perpetual notes®! - - - 34
General reserve 15 15 15 15
4,549 4,376 4,559 4,420
2007 2006 2007 2006
M $M  No. of shares No. of shares
Issued and uncalled capital
Barrowers' shares unpaid - - 2,765 3,382
Depositors’ shares unpaid - - 206,947 236,981
(a) Movements in ordinary share capital
2007 2006 2007 2006
M M No. of shares No. of shares
Opening balance 3,868 3,454 526,247,360 520,407,464
Buy-back - (77) - (11.677.657)
PRYMES conversion - 307 - 10,309,170
Perpetual note conversion 14 - 407,280 -
Issue of shares on 19 December 2006 pursuant to
Dividend Reinvestment Plan (ORP) at $32.33 per share 75 - 2,330,709 -
Issue of shares on 3 July 2007 pursuant to DRP at $35.55 per share 67 - 1,879,122 -
Issue of shares on 14 December 2005 pursuant to DRP st $28.38 - 127 - 4,482,131
Issue of shares on 4 July 2006 pursuant to DRP at $28.93 - 59 - 2,033,263
issue of shares on exercise of options 17 9 926,990 513,522
Issue of shares pursuant to Employee Reward Share Plant? - - 219,878 211,366
Issue of shares pursuant 1o Executive Performance Share Plant® - - 219,756 269,314
Issue costs - {1 - -
Treasury shares - (10} - {331,213}
Closing balance 4,041 3,868 532,231,095 526,247,360

(1) Equity value recognised in equity compensation reserve.

(b) Perpetual Notes
The perpetual notes converted in July 2007 for 407,280 fully paid ordinary shares,

75 ST.GEORGE BANK ANNUAL RCPORT 2007




St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 36: Remuneration of auditor

Details of the amounts paid to the audilor of the Bank, KPMG and its related practices, for audit and non-audit related services provided during the
year are set out befow.

Consolidated Bank

2007 2006 2007 2006
$°000 $'000 $'000 $'000

Audit services

Amounts paid, or due and payable to auditars of the Bank (KPMG) for:

Audit and review services of consolidated financial statements 1,622 1,410 1,389 1,091
Audit and review of managed funds activities 1,917 1,700 1,013 740
Audit services in accordance with regulatory requirements( 1,763 1,568 1,763 1,540
Other assurance services( - 388 - 387
5,302 5,066 4,165 3,758

Other services
Taxation compliance services in respect of managed funds 83 138 50 16
Taxation and compliance services in respect of consolidated entities 809 465 761 391
Qtherte) 74 269 74 269
966 872 885 776
Total remuneration 6,268 5,938 5,050 4,534

€ L _x oo - .t N B ST S oW oo oo—es oo e s == DT mooas

(a) Includes prudential supervision reviews for APRA, Basel Il application reviews, audits of securitisaiion trusts, audit of workers compensation and
Australian Financial Services Licences.

(b) Includes assurance services in respect of Australian Equivalents to Intgrnational Financial Reporting Standards transition services.
(c) Primarily relates to payment for technical advice.

The ameunts paid for other services are in accordance with the Group’s audit independence policy as cullined in the Corporate Governance
Statement. The Board Audit Commiitee has considered the other services provided by KPMG and is satisfied ihat the nature of the services and the
amount of fees paid are appropriate in terms of maintaining the auditor’s independence.

Note 37: Share and option plans

(a) Employee Reward Share Plan (Reward Plan}
The Reward Plan provides eligible employees with up to $1,000 warth of {ully paid ordinary Bank shares per annum for nil consideration.

Shares issued under the Reward Plan cannot be sold until three years after allotment or at the time the participant ceases employment with the Group.

The number of shares allocated Lo each participant is calculated by 1aking $1,000 divided by the volume weighted average share price (VWAP),
The VWAP is based on the share price and trading volumes on the five trading days prior to the allotment date, rounded down to the nearest
whole share. ‘

Generally, full-time, part-time, fixed term and casual staff with 12 months or more service with the Group are eligible to participate in the Reward
Plan from 1 October of each relevant year, provided they are still employed by the Group on the relevant allotment date, being December of the
following year.

Allotments under the Reward Plan are subject to the achievement of predetermined performance targets as set by the Board and communicated to
staff prior to the commencement of each financial year,

The performance targets in the 30 September 2006 year were as follows:
Subject to Board discretion:

(1) Cash EPS (which is defined as profit after tax, preference dividends and minority interests before gaodwill, significant items, hedging and non-
trading derivatives) equals or exceeds the EPS of the previous year by 10% or more, then 60% of the shares will be granted; and

(2) Customer service: Obtaining an overall Group Customer Satisfaction rating of at leasi 78%, then 40% of ihe shares will be granted.

Shares granied under the Reward Plan are recognised as an expense in the Group's income statement over the 12 month period commencing on

i Octaber each year. The expense for the 30 September 2007 financial year was $6 million {30 September 2006: $6 million}. In November 2006,
219,878 (November 2005: 241,366) shares were issued in relation 1o the Reward Plan. A total of 7,582 (November 2005: 7,099) staff participated
in this offer, with each participant receiving 29 (November 2005: 34) fully paid ordinary shares based on the offer amount of $1,000 for nil
consideration, The shares had a market value of $33.89 per share at the allotment date.
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Note 37: Share and option plans continued

(b) Employee Share Purchase Plan (Purchase Plan)

All permanent employees, including Non-Executive Directors are eligible to participate in the Purchase Plan. Participants are given the opportunity
during the year to nominate an amount of their pre-tax remuneration to purchase fully paid ordinary shares in the Bank. Participants may nominate up
to 20% of their Total Employment Cost (if they have continuous service of at least one year at any relevant share acquisition date) and 100% of their
Short Term Incentive Opportunity {less any compulsory superannuation) towards the purchase of shares. Shares are acquired on market. Brokerage
is subsidised by the Bank. Participants may elect to acquire shares under the Purchase Pian as unrestricled, restricted for 4 years or restricted for

10 years. Where the shares sre restricted, they may not be sold or transferred until the period of restriction is lifted or al the time the participant
ceases employment with the Group. Shares purchased under this Pian are expensed in the Group’s income statement,

Details of ordinary shares allocated under the Purchase Plan are as follows:

Average
purchase
Number of Numberof  price of shares
ordinary shares employees acquired
[Cate of allocation allocated participating $
2007 year
24 November 2006 103,710 257 33176
18 May 2007 10,259 75 36.90
Total 113,969 332
2006 year
25 November 2005 140,831 234 29.25
26 May 2006 18,708 83 29.67
Total 159,538 317

(c) Executive Performance Share Plan (Performance Plan)

In accordance with the rules of the Performance Plan and as approved by shareholders, share allocations may occur by efther allotment or by
purchase on markel. The Board will determine the most appropriate basis of allocation. The Managing Director, Group Executives and other Senior
Executives are eligible to be invited to participate in the Performance Plan. Awards granted to the Managing Director, the Group Executive and other
Senior Executives are satisfied under this plan.

The fair value of awards granted under the Performance Plan is recognised as an expense in the Group’s income statement over the vesting period of
the awards. The fair value is discounted for estimated forfeitures. The fair value is determined on the following bases:

(1) Shares issued or shares purchased on market on satisfaction of non-market related performance hurdles - prevailing market price at grant date for
grants before 1 Qctober 2005, For grants afier this date, the fair value has been discounted for the present value of dividends paid by the Bank
during the vesting period when they are not received by the participant.

(2) Shares purchased or shares issued cn satisfaction of market related performance hurdles - the fair value has been determined using the binomial
method at the grant date.

Awards granted to participants are issued or transferred at the end of the relevant vesting period subject to satisfying applicable performance hurdles
(refer Remuneration Report). As at 30 September 2007, there were 85 (30 September 2006: 79) participants in the Performance Plan. Awards are
granted for no consideration at prevailing market prices.

Awards granted pricr to 7 November 2002 and/or those awards that vested before 1 January 2005, have not been expensed in accordance with the
transitional provisions of AASB 1. The expense recognised during the year in respect of the Performance Plan was $4 millian (30 September 2006:
$5 million).

For awards granted on 1 October 2003, 1 Octaber 2004, 1 October 2005 and 1 Qclober 2006, shares will be issued to participants upon satisfaction
of applicable performance hurdles (refer Remuneration Report).

For awards granted on 1 October 2005, shares have been purchased on market and are held in trust until applicable performance hurdles have been
satisfied. For awards after 1 October 2C05, shares will be issued by the Bank.
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Note 38: Average balances and related interest

The following table shows the major categories of interest earning assets and interest bearing liabilities and the respective interest rates earned or
paid by the Group for the years indicated. Averages are menth-end averages, which are not materially different from daily averages and have not
been adjusted to exclude the impact of discontinued operations.

2007 2006
Average Average
balance Interest  Average rate balance Interest Average rate
$M ™ % ™ M %

Interest earning assets
Cash and liquid assets 1,078 52 4.82 885 38 4.729
Receivables due from other financial institutions 1,489 82 5.51 1,255 61 4.36
Assets at fair value 7,999 4971 6.14 6,814 380 558
Loans and other receivables 98,285 7,578 M 86,529 6,335 7.32
Total interest earning assets 108,851 8,203 7.54 95,483 6,814 734
Non interest earning assets
Bills receivables 23 14
Property, plant and equipment 333 434
Other assets 4,805 3,846
Provision for doubtful debts (323) (280}
Total non interest earning assets 4,838 4,014
Total assets 113,689 99,497
Interest bearing liabilities
Retail funding 43,724 2,088 4.78 40,187 1,779 4.43
Other deposits 17,200 1,151 6.69 14,670 882 601
Payables due to other financial institutions 509 26 51 449 19 4.23
Comestic borrowings 13,294 902 6.79 10,857 671 618
Offshore borrowings™ 30,107 1,843 6.12 25,989 1,448 5.57
Total interest bearing liabilities 104,834 6,010 5.73 $2,152 4,799 5.21
Non interest bearing liabilities
Bills payable 193 199
Other non interest bearing liabilities 3,153 2,262
Total nen interest bearing liabilities 3,346 2,461
Total liabilities 108,180 94,613
Shareholders’ equity® 5,509 4,334
Total liabilities and shareholders’ equity 113,689 99,497
Interest spread® 1.81% 1.93%
Interest margint 2.01% 2.11%

(1) Includes foreign exchange swap costs.

(2) Basic weighted average number of ardinary shares outstanding for the year were 529.9 million (30 September 2006: 524.3 million).

(3) interest spread represents the difference between the average interest rate earned on assets and the average interest rate paid on funds.
{4) Interest margin represents net interest income as a percentage of average interest earning assets.
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Note 38: Average balances and related interest continued

Volume and rate analysis

The table below allocates changes in interest income and interest expense between changes in volume and changes in rate for the years ended
30 Sepiember 2007 and 30 September 2006. Valume and rate variances have been calculated on the movement in average balances and the change
in the interest rates on average interesl earning assets and average interest bearing liabilities.

2007 over 2006 2006 over 2005 _
Volume Rate Total Volume Rate Total
M ™ $M M M ™M

Interest earning assets
Cash and liquid assets 9 5 14 - 1 1
Receivables due from other financial institutions 13 8 1 15 6 2
Assets at fair value 73 38 m (66) 19 {47)
Loans and other receivables 206 337 1,243 1,292 42 1,334
Change in interest income 1,001 388 1,389 1.241 68 1,309
Interest bearing liabilities
Retail funding 169 140 309 170 96 266
Other depaosits 169 100 269 334 4 338
Payables due to other financial instinitions 3 4 7 (12) - (12)
Domestic borrowings 165 66 231 187 22 209
Offshore borrowings 252 143 395 282 12 294
Change in interest expense 758 453 1,21 961 134 1,095
Change in net interest income 243 (65) 178 280 {66) 214

Note 39: Segmental Results

(2) Business Segments

Business segments are based on the Group's organisational structure. The Group comprises four business divisions, namely:

+  Retall Bank (RB) - responsible for residemia) and consumer lending, provision of personal financist services inciuding iransaction services, call and
term depaosits, small business banking and financial planners. This division manages retail branches, call centres, agency networks and electronic

channels such as EFTPOS terminals, ATMs and internet Banking.

= Institutional and Business Banking {IBB) - respansible for liquidity management, securitisation, wholesale funding, capital markets, treasury market
aclivities including foreign exchange, money market and derivatives, corporate and business relationship banking, international and trade finance
banking services, leasing. hire purchase, automotive finance, commercial property lending and cash flow financing, including invoice discounting.

*»  BankSA (BSA) - responsible far providing retail banking, business banking and private banking services to customers in South Australia and
Northern Terriiory. These sesvices have extended into country New South Wales and Victaria as part of the Group’s initiative to expand rural
banking. Customers are serviced through branches, electronic agencies, ATMs, call centres, EFTPOS terminals and Internet banking,

«  Wealth Management (WM} - responsible for providing superannuation ang wealih management administration platforms, investment
management, dealer group services, margin lending, private banking services and general and life insurance.

83

ST.GEORGE BANK ANNUAL REPORT 2007




OGRS

St.George Bank Limited and its Controlled Entities

Notes to the Financial Statements

For the year ended 30 September 2007

Note 40; Deed of cross guarantee
Pursuant 1o ASIC Class Order 98/1418 {as amended) dated 13 August 1998, the whally-owned subsidiaries listed below are relieved from the
Corparations Act 2001 requirements for preparalion, audit and lodgement of financial reports, and Directors’ reports.

It is a condition of the Class Order that the Bank and each of the subsidiaries enter into a Deed of Cross Guarantee. The effect of the Deed is that
the Bank guaraniees to each creditor payment in full of any debt in the event of winding up of any of the subsidiaries under certain provisions of the
Corporations Act 2001, If 8 winding up occurs under other provisions of the Act, the Bank will only be liable in she event that afier six months any
creditor has not been paid in full. The subsidiaries have also given similar guarantees in the event that the Bank is wound up.

The subsidiaries subject to the Deed are:
+ St.George Financial Services Limited
«  Advance Leasing Limited

+ Canberra Advance Property Limited
« Crusade Management Limited

A consolidated income statement and consalidated balance sheet, comprising the Bank and controlled entities, which are a party to the Deed, aiter
eliminating all transactions between parties to the Deed of Cross Guaraniee, at 3¢ Seplember is set out below:

Consoclidated

2007 2006
Summarised income statement and retained profits M SM
Profit hefore tax 1,503 1,540
Income: tax expense (403) (370)
Profit after tax 1,100 1,170
Retained profits at the beginning of the year 828 844
Adjustment to retained profits on transition to AIFRS (net of tax) - (128)
Actuarial gains and losses from defined benefit superannuation plan 2 -
Transfer lo reserve (36) (62)
Reduction in retained profits on share buy-back - {224)
Dividends recognised during the year (868) (772)
Retained profits at the end of the year 1,026 828
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Note 40: Deed of cross guarantee continued

Balance sheet
Consolidated

2007 2006
As at 30 September M M
| Assets
Cash and liquid assets 2,081 1,077
Receivables due from other financial institutions 625 510
Assets at fair value through the Income Statement 11,475 6,617
Derivative assets 1,158 96
Available for sale invesimenis 1 1
Loans ard other receivables 65,878 58,901
Bank acceptances of cusiomers 16,343 11,908
Investment in controlled entities 1,552 1,619
Amounts receivabie from controlled entities 4,710 3,925
Investments in associated companies 25 24
Froperty, plant and equipment 327 316
| Intangible assets ' 1,069 1,039
| Deferred 1ax assets 221 174
- Other assels 813 744
| Total Assets 106,278 8777
Liabilities
Deposits and other borrowings 70,476 53,435
Payables due to other financial institutions 1,013 401
Derivative liabilities 1,993 737
Bank acceptances 6,348 7,287
Provision for dividends 2 3
Amounts payable to controlled entities 414 980
Current tax liabilities 90 140
Deferred tax liabilities 89 137
Other provisions 108 15
Bonds and notes 17,024 16,526
Loan capital 2,231 2,032
Bills payable and other liabilities 634 561
Total Liabilities 100,422 82,354
Net Assets 5,856 547
Shareholders’ Equity
Share capitat 4,559 4,420
Reserves n 169
Retained profits 1,026 828
Total Shareholders’ Equity 5,856 5,417
Note 41: Commitments
Consclidated Bank
2007 2006 2007 2006
M $m M M
(1) Capital commitments
Less than one year 14 16 14 16
(2) Non-cumulative operating leases expiring
Less than one year 84 78 79 74
Between one and five years 220 198 202 186
More than five years 156 159 151 153
460 435 432 413
The Group leases a number of commercial buildings and computer hardware under operating leases. The lease terms typically run for a period of
five years for buildings and three years for computer hardware.
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Note 42: Contingent liabilities, assets and commitments

The Group has a variety of contingent lizbilities arising from transactions including endorsed bills of exchange, letters of credit, guarantees and
commitments to provide credit. The notional amounts of contingent liabilities represent the maximum credit risk. The credit equivalent represents the
maximum or total potential loss if the counterparty were to default, determined in accordance with APRA's risk weighted capital adequacy guidelines.
Contingent liabilities and commitments exist in respect oi:

CONSOLIDATED BANK

Face Value Credit Equivalent Amount Face Value Credit Equivalent Amaount
2007 2006 2007 2006 2007 2006 2007 2005
M M $M $M M $M M M

Contingent liabilities
Bills endorsements 488 350 488 350 488 350 488 350
Guarantees 810 538 310 538 810 538 810 538
Documentary letters of credit 329 173 225 138 329 164 225 128
Documentary letters of credit
- controlled entities - - - - - 23 - 23
Performance related items 20 15 10 g 20 15 10 8
Commitments
Undrawn credit facilities 23,576 19,301 1,498 1,056 23,576 19,018 1,498 1,056
Undrawn credit facilities
- contrelled entities - - - - m 219 - -
Total credit risk related instruments 25,223 20,377 3,031 2,090 25,354 20,327 3,031 2,103

Contingent liabilities exist in respect of claims and potential claims against entities in the Group. Where necessary, appropriate provisions have been
made in the financial statements. Information regarding the Bank's dispute with the Australian Taxation Office over deductions claimed on the Group's
depositary capital securities is contained in Note 6.

The credit risk related contingent liabilities of $25,223 million (30 September 2006: $20,377 million) also represent contingent assets of ihe Group.
These commitments to provide credit may in the normal course convert to loans and other receivables.

The Bank is subject to a credit risk exposure in the event that another financial institution fails to seitle for its payments clearing activities, in
accordance with the regulations and procedures of the following clearing systems of the Australian Payments Clearing Association Limited: The
Australian Paper Clearing System (*Clearing Strearn 1"}, the Bulk Electronic Clearing System (“ Clearing Stream 2"), The Consumer Electronic Clearing
System (*Clearing Siream 3") and the High Value Clearing System (*Clearing Siream 4", only if operating in “bypass mode™). This credit risk
exposure is unquantifiable in advance, but is well understood, and is extinguished upon settlement at 9am each business day.

Service contracts have been entered into with the Managing Director and Group Executives. The maximum contingent liability for termination benefits
under these employment contracts that has not been provided for in the financial statements is $7 million (30 September 2006: $14 million).

Note 43: Liability for defined benefit fund obligation

The Group makes contributions ta multiple superannuation funds in accordance with “ Superannuation Choice of Fund”, including the employer
sponsored fund which has two defined benefit sections with 190 members in total. No new members are accepled into these defined benefit sections.
All employees who are members of these defined benefit sections are entitled to benefits on retirement, disability or death. The defined benefit
sections guarantee lump sum benefits based on years of service and final average salary. The defined contributicn section of the fund receives fixed
contributicns from the Bank and certain controlled entities, and the Group's legal or constructive obligation is limited to these contributions.

The following sets out details in respect of the defined benefit section only.

Consolidated Bank
2007 2006 2007 2006
M M $M™ $M
Present value of defined benefit obligation 59 56 59 56
Fair value of plan assets 58 51 58 51
Deficit in the plan 1 5 1 5
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Note 44: Financial risk management
The Group in its daily operations is exposed to a range of risks including credit risk, liquidity risk and market risk. These risks are managed through
specialised committees responsible for policy setting and menitoring and analysing risk.

Credit risk

Credit risk is the potential for loss arising from a debtor or counterparty failing to meet their financial contractual obligations. This risk is inherent in
the Group's lending activities, as well as transactions involving derivatives and foreign exchange. Credit risk is managed principally through embedded
conirols upon individual lending divisions and business managers who are responsible for the lending. Lending is carried out within the parameters of
lending policies {covering approvals, documentaiion and management), which have been developed having regard to statistical data and historical risk
€xpenence.

To maintain the quality of the lending porticlio, prudential standards and lending policies have been established throughout the Group.

Credit processes are lypically structured so that loan origination, approval, document preparation, settlement and account monitoring and control
are segregated Lo different individuals or areas. Credil must be evaluated against established credit policies and within authorities and be structured,
particularly in terms of security, to be prudent for the risk incurred.

The Group Credit division assesses credit beyond the lending authorities of business divisions and/or outside normal Group Credit policies and
guidelines. This division assesses specific provision requiremenis where loan default has occurred and also controls the Loans Management Unit,
which manages large impaired assets with the aim of achieving the optimum result from such assets.

Through its credit inspection function, Group Credit tests internal controls and adherence to credit policies and procedures which are standard
throughout the Group and contained in credit manuals administered by Group Credit.

The Group applies standard credit risk assessment criteria to all extensions of credit, from credit scoring systems for basic retail preducts to complete
credit assessment for commercial and trade related transactions.

Standard risk grading methodclogies for commercial lending are set at the transaction level and will drive pricing.

The quantification of credit risk is performed by analytical tools and models, which provide estimates of Probability of Default, Loss Given Default and
Exposure at Default across retail and commercial exposures. The outputs of the models provide input io expecied and unexpected loss calculations,
tevels of collective provisions, Basel Il regutatory capital calculations, Economic Capitat estimates and a variety of operational credit decisions. The
Portfolio Management Unit within Group Credit oversees the development and manitoring of the models and adherence to policy.

St.George manages concentration risk through a set of limits and associated policies which control lending to industry segmenis, individual large
exposures, geographic areas, risk grades and products. The objective is to ensure that no single exposure or set of exposures is large enough to
threaten the on-going viability of the Bank. The management of concentration risk forms a key component of the overall Risk Appetite of the Bank.

Group Credit regularly reports to the Management Credit Committee and the Board Risk Management Committee on the status of large impaired
assets, arrears and trend analysis, compliance reports, portfolio analysis and ali approvals above $50 millian.

Liquidity risk
Liquidity risk refers to the inability to meet financial commitments when they fall due and arises from mismatches in the cash flows from financial
transactions. Liquidity is managed to policies and strategies determined by the Bank's Asset and Liability Committee (ALCO).

These include:

= maintaining 2 core of high-quality and readily liquefiable securities;

+ sourcing the majority of funds from the retail sector and committed medium-term wholesale facilities;
= maintaining a diversified used funding capacity in wholesale and retail markets; and

= monitoring liquidity flows while quickly identifying any anomalies.

Market risk

(a) Funding risk
Funding risk is the risk of over-reliance on a particular funding source. The risks associated with such a concentration include volatility in funding cosis
or availability.

To minimise funding risk, the Group raises wholesale funds from well-diversified sources encompassing both international and domestic capital
markets.
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Note 44: Financial risk management continued

Market risk continued

(b) tnterest rate risk

Interest rate risk arises from a variety of sources including mismatches between the re-pricing periods of assets and liabilities. Movements in interest
rates can affect earnings and the value of the Group. Interest rate risk management policy aims to minimise fluctuations in earnings over time from
volatility in movements in interest rates while maximising shareholder value.

(i} interest rate risk in non-trading activities
Interest raie risk in non-trading activities is the risk of loss in earnings or in the econoemic value of St.George's non-trading aclivities as a consequence
of mavements in interest rates. There are four components of interesi rate risk for non-traded activities: repricing, yield curve, basis and optionality.

Interest Rate Risk is monitored on an earnings and a valuation approach by the Bank’s Balance Sheet Risk Management unit to ensure that aggregate
exposure to interest rate risk is managed within policy guidelines with defined limits commensurate with the Bank's “risk appetite” and strategic
cbjectives set by ALCO and overviewed by the Board Risk Management Commitiee.

The Bank’s non-traded interest rate risk measurement system integrates risk parameters, product design, pricing policies and forecasts of the balance
sheet and yield curve. Key modelling assumptions are regularly reviewed to take into account of both historical relationships and the current market
environment.

(i} Market risk from trading octivities

Market risk is the potential for losses arising from the adverse movements in the level of markel factors such as foreign exchange rates and interest
rates. Trading activities give rise to market risk. This risk is controlled by an overall risk management framework that incorporates a number of market
risk measurements including value at risk {VaR). VaR is a statistical estimaie of the potential loss that could be incurred if the Bank’s trading positions
were maintained for a defined period of time. A confidence level of 99% is used at St.George: this implies that for every 100 days, the loss will not
exceed the VaR limit on 99 of those days. VaR is not an estimate of the maximum loss the trading activities could incur from an extreme market event.

VaR measurements are supplemented by a series of stress tests that are used to capture the possibility of extreme events or market shocks.
Additionally, the market risk framework includes applying stoploss limits on all portfolios, basis point sensitivity limits, specific options fimits and
control of large or unusual trading activity.

The Group uses Monte Carlo simulation to calculate VaR. This model takes into account relevant market variables. It is approved by APRA for
regulatory purposes and is operated within the overall framework outlined in thc APRA Prudential Standards.

The following table provides a summary of VaR by total risk taken and by trading unit for the years ended 30 September 2007 and
30 September 2006.

2007 2006
For the year ended 30 September ($'000) High Average High Average
Foreign exchange VaR 694 213 744 294
Domestic VaR 1,359 515 1,582 596
Total room risk 1,308 556 1,546 660

Note: The table above incorperates all options risk. VaR is calculated at a 99% confidence interval for 3 1 day holding period using end of day trading positions.

Actual and hypothetical profit and loss ouicomes are monitored against VaR on a daily basis as part of the model validation pracess. This process
includes hypothetical profit and loss, which holds the portfolic constant, thereby excluding any intreday trading activity.

Capita! Management
The Group helds capital to underpin its financial soundness. Capital is managed with regard to expectations of shareholders, the requirements of
APRA and to maintain credit ratings commensurate with the nature of the Group's business.

Management has developed and employed systems and processes io identify and measure risks o ensure that the Group is appropriately capitalised.
In managing ils capilal, the Group is commitled to increasing the internal generation of capital commensurate with the increased business risks thai
are inherent in growing its business.

APRA requires the Group te maintain a minimum capital adequacy ratio of 7.0% for Tier 1 capital and 10.0% for Total capital. APRA have granted the
Group a temparary reduction in its Tier 1 minimum capital adequacy ratio to 6.50% until it assesses in the 2008 year the implications of the Group's
transition to Basel II. The Group aims to maintain and, where feasible, raise its credit rating. To achieve this objective, the Group aims to maintain a
Standard & Poor’s capital ratio above required minimums. On this basis, the Group targets an Adjusted Common Equity {ACE) Ratio of between 4.5 -
5.0%.
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Note 45: Interest rate risk

The Group's objeciives and policies in relation to the management of interest rate risk arising from financial instruments are set out in Note 44,

Interest rate risk arises from a variety of sources including mismatches between the repricing period of assets and fiabilities. As a result of these
mismaiches, movements in interest rates can affect earnings or the value of the Group.

The “gap position” between when assets, liabilities and derivative instruments are contractually due to reprice represents one measure of the
Group's interest rate risk position. The iable below provides the repricing profiles of the Group's assets and liabilities and the resulting gap position at
30 September, based upon allocation of assets and liabilities to time periods by reference to ihe earlier of the next contractual interest rate repricing,
date and the maturity date. The Group does not use the repricing information in the way presented in this 1able to manage interest rate risk, as the

contractuzl repricing gap position does not reflect the Group's anticipated repricing gap position.

The amounts shown in the 1able represent the carrying amount of the Group's assets and liabilities. The interest rate shown is the effective interest
rate or weighted average effective interest rate in respect of each class of asset and liability. For floating rate instruments, it is the current market rate

and for fixed rate instruments it is the historical rate.

Weighted
average
Within o3 3012 Over  Non-interest effective
1 month months months  1to 5 years 5 yeors bearing Total  interest rate
As at 30 September 2007 M M SM M M $m Sm Y
Assets
Cash and liquid assets 2,081 - - - - - 2,081 5.63
Receivables due from other financial
institutions 1,244 - - - - - 1,244 6.37
Assets at fair value through the
income statement 3,332 4,041 3,528 129 93 216 11,339 6.69
Derivative assets - - - - - 1,271 1,21 -
Available for sale investments - 890 - - - 39 929 6.78
Loans and other receivables 61,502 1,185 5,673 21,423 392 (291) 89,884 7.67
Bank acceptances of customers 13,773 2,303 267 - - - 16,343 7.84
Qther assels - - - - - 2,709 2,709 -
Total Assets 81,932 8,419 9,468 21,552 485 3,944 125,800 7.3
Liabilities
Deposits and other borrowings 45,215 13,537 10,707 1,332 12 - 70,803 5.29
Payables due to other financial
institutions 1,009 4 - - - - 1,013 6.5t
Cerivative liabilities - - - - - 3,440 3,440 -
Bank acceptances 4,844 1,367 137 - - - 6,348 6.85
Bonds and notes 12,769 19,851 1,178 1,173 - - 3497 6.91
Loan capital 77 1,076 102 514 462 - 2,231 6.59
Other liabilities - - - - - 1,110 110 -
Total Liabilities 63,914 35,835 12,124 3,019 474 4,550 119,916 5.68
Net Assets 18,018 (27,416) (2,656) 18,533 1" (606) 5,884
Total Shareholders’ Equity 5,884 5,884
Off-batance sheet items affecting
interest rate sensitivity 2,731 (2,841) 8,887 (8,994) 217 - -
Net mismatch 20,749  (30,257) 6,231 9,539 228 (6,490) -
Cumulative mismatch 20,749 (9,508) (3,277) 6,262 6,490 -

N
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Note 45: Interest rate risk continued

Weighted
4average
Within T3l 3ta12 Over  Non-interest effective
1month months months  Tte 5 years 5years bearing Total  interest rate
As at 30 September 2006 M M M M $M M M %
Assets
Cash and liquid assets 1,081 - - - - - 1,081 4.79
Receivables due from other financial
institutions 1,106 6 70 - - - 1,182 5.47
Assets at fair value through the
income statement 3,327 1,694 1,015 60 - 96 6,192 6.04
Derivative assets - - - - - 1,093 1,093 -
Available for sale investments 136 1,228 - - - 177 1.541 5.52
Loans and other receivables 59,937 767 3,297 17,582 232 (299) 81,516 7.67
Bank acceptances of customers 10,156 1,583 169 - - - 11,908 7.34
Other assets - - - - - 2,489 2,489 -
Total Assets 75,743 5,278 4,551 17,642 232 3,556 107,002 7.20
Liabilities
Deposits and other borrowings 37,550 8,623 6,819 1,627 14 - 54,633 4.90
Payables due to other financial
institutions 400 1 - - - - 401 5.58
Liabilities at fair value through the
income statement - 390 - - - - 390 768
Derivative liabilities - - - - - 1,190 1,190 -
Bank acceptances 5,998 1,153 136 - - - 7.287 §.14
Bonds and notes 14,71 18,706 707 469 - - 34,593 6.39
Loan capital 74 717 366 327 546 - 2,032 6.58
Other liabilities - - - - - 1133 1,133 -
Total Liabilities 58,735 29,590 8,028 2,423 560 2,323 101,659 5.44
Net Assets 17,008 (24,312} (3,477} 15,219 (328) 1,233 5,343
Total Shareholders’ Equity 5,343 5,343
Off-balance sheet items affecting
interest rate sensitivity {4,852) 8,120 340 (4,704) 496 - -
Net mismatch 12,156 {16,192) (2,537) 10,515 168 (4.0 -
Cumulative mismatch 12,156 (4,036) (6,573) 3,942 4110 -

Note 46: Derivatives

Definition

A derivative is a financial instrument that provides the holder with the ability to participate in some or all of the price changes of an underlying
financial asset, reference rate or index. Derivatives are carried at fair value and shown in the balance sheet as assets and liabilities. Derivative assets
and liabilities on different transactions are only set-off if the transactions are with the same counterparty, a legal right of set-off exists and the cash
flows are intended to be settled on a net basis.

Common derivatives used by the Group are swaps, options, futures, forwards and foreign exchange contracts. The major characteristics of these are
summarised below.

Swaps

An interesl rate swap is an agreement between two parties to exchange interest obligations periodically based on an underlying notional principal.
A cross currency swap involves a principal exchange of amounts in one currency for another currency and a re-exchange of the same principal
amounts at maturity. Interest payments and receipts en the principal amounts are exchanged periodically throughout the term.

Options

An option is a contract that grants the halder the right but not the obligation to buy or sell the underlying asset at a specific price on a specified date.
A call option grants the holder the right but not the obligation to buy at a specified price whereas a put option grants the holder the right but not the
obligation to sell at a specified price. The purchaser or holder of the option pays a premium upfrent to acquire the rights in the option. The risk to the
holder is limited to the premium whilst the risk to the sefter of the option is unlimited.
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Note 46: Derivatives continued

Definition continued

Futures
A futures contract is a binding obligation 10 buy or sell a specific quantity of a specific type of goods at an agreed price. Every contract has 3 buyer
and a seller, Most contracts dealt on exchanges are closed out prior to delivery date.

Forwards
A forward rate agreement (FRA} is an agreement to fix an interest rate on an agreed notional amount, term and date. The parties then setile the
difference between the agreed interest rate and the market rate on the FRA settlement date.

Objectives for Holding Derivative Instruments
The consolidated entity makes use of the derivaiives market both for trading purposes and to manage balance sheet risk.

Trading

Derivatives held for trading include those used in proprietary trading activities and servicing selected client needs, and those instruments that are
used for risk management purposes bui which for various reasons do nat meet the criteria for the application of hedge accounting. Gains and losses
fram changes in the fair value of “trading derivatives™ are reported in “trading income™ and those relating to “non-qualifying™ hedging derivatives
are reported in “non-trading derivatives”. Strict controls and trading limits are used to monitor the price risk resulting from interest rate and exchange
rate fluctuations on net open positions. The credit risk associated with the instruments is limited 1o the current fair value, which represents a smail
portion of the notional amount.

Hedging

Derivatives provide protection 1o income streams in a volatile financial environment. Derivatives enable holders of actual or anticipated assets and
liabilities (thase with a value that may vary with changes in foreign exchange, interest or other market rates) to modify and eliminate the risk of
varying values by transferring it to another entity that is willing to assume the risk.

The Group’s objective when entering the derivative market for asset and liabifity management purposes is to protect future income strearms in light
of uncertain econamic variables. The core operations of the Group are subject to the risk of interest rate fluctuations to the degree that the interest
earning assets exceed the interest bearing liabilities or vice versa, in any given maturity or repricing period.

The accounting treatment of hedging derivatives varies according to whether they are fair value or cash flow hedges.

Fair value hedges principally consist of cross currency interest rate swaps used to protect against changes in the fair value of foreign denaminated
debt issues. Changes in the fair value of derivatives that are designated and qualify as fair value hedges are recarded in the income statement,
together with any changes in the fair value of the hedged item that are attributable io the hedged risk.

Cash flow hedges principally consist of interest rate swaps used to protect against the variability in future inserest cash flows on non-trading assets
and liabilities which bear interest at variable rates or which are expected to be refunded or invested in the future.

The amounts and timing of future cash flows, representing both principal and interest flows, are projected for each portfolio of financial asset and
liability on the basis of their contractual terms and other relevant factors, including estimates of prepayments and defaults. The aggregate principal
balances and interest cash flows acrass all portfolios over time form the basis for identifying gains and losses on the effective portions of derivatives
designated as cash flow hedges of forecast transactions.

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are recognised in equity. The gain
or loss relating to the ineifective portion is recognised immediately in the income statement. This represents the amount by which the changes in the
fair value of the expected cash flow of the derivative differ from the fair value of the changes {or expected changes) in the cash flow of the hedged
item.

Amounts from the cash flow hedge reserve are transferred to the income statement when the cash flows on the hedged item are recognised in the
income statement.

When a hedging instrument expires or is sold, or when a hedge no longer meets the criteria for hedge accounting, any cumulative gain or loss existing
in equity at that time remains in equity and is amortised to the income statement over the remaining term ¢f the original hedge. Where the hedged
item is derecognised, the cumulative gain or loss is recognised immediately in the income statement.

Strategies for Achieving Objectives of Holding Derivative Instruments

The primary abjective in asset and liability management is to provide the maximum level of income while maintaining prudent levels of interest
rate, liquidity and funding risk. In arder to achieve these objectives a variety of interest rate forwards, swaps and options as well as cross currency
derivatives are employed.

Far all activities, the Group manitors future interest rate risk by simulating future net interest income resulting from applying a varieiy of different
rate scenarios to its projected balance sheet. The Group also seeks to manage net interest income by hedging interest rate exposure arising from
anticipated future transactions,

This process is controlled and managed through ALCO, which addresses risk exposures and hedging requirements on a monthly basis {or more
frequently if required). Where an on-balance sheet solution cannot be employed to position the balance sheet effectively, the derivatives market is
used.

The risks associated with derivatives are identical 1o the risks that are encountered by the Group for normal retail and commercial banking business
(credit risk, market risk and liquidity risk). These risks are managed consisiently in line with the Greup's overall risk management policies.
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Note 46: Derivatives continued

The following tabte provides an overview of the Group’s exchange rate and interest rate derivatives as at 30 September.

Consolidated 2007

«———Fair valye — —

Consclidated 2006

s« Fair valug ——m—

Notionat Notional
™M amount Assets Liabilities Net amouni Assels Liabilities Net
Derivatives held for trading
Futures 6,950 - - - 15,058 2 (1) 1
Forward raie agreements 29,469 3 (1 2 57,300 10 {(2) 8
Interest rate swaps 71,827 382 (356) 26 68,055 247 (257) (10}
Interest rate options 537 3 (10) (7 661 1 {1 -
Foreign exchange 23,048 410 (687) (277) 18,131 175 (121 54
Cross currency swaps 2,323 102 (71) (69) 3,509 59 {43) 16
Foreign exchange opticns 2,388 27 (zn - 3,573 13 {11 i
136,542 927 {1,252) (325) 166,287 507 (4386) 1
Derivatives held for cash
flow hedging
Interest rale swaps 29,353 236 (78) 158 15,657 62 (40) 22
29,353 236 (78) 158 15,657 62 (40) 22
Derivatives held for fair
value hedging
Interest rate swaps 1,556 5 (14) (9) 1,397 8 {20) (12)
Cross currency swaps 22,899 103 (2,096) (1,993) 27,463 516 {694) (178)
24,455 108 (2,10} (2,002) 28,860 524 (714) (190)
Total derivatives 190,350 1,271 (3,440} (2,69) 210,804 1,093 (1,190) {97)

The notional amounts for derivatives do not represent assets or liabilities on the balance sheet. but represent the basis ior calculating net amounts
from underlying reference rates. The Group's exposure to counterparty risk is, therefore, limited to the positive value attached to the derivative arising
from favourable movements in the underlying reference rates.

The credit risk associated with futures contracts is negligible as contracts are collateralised by cash with any changes in ithe market value of contracts
being settled on 3 daily basis with the clearing house.

As the Group's primary reason for holding derivatives is for balance sheet bedging purposes, the majority of derivatives have been transacted with
financial institutions of investment grade quality. The Group’s credii policy and procedures ensure that exposures 1o counterparty risks are constantly
monitared, thereby limiting credit risk concentration to any individual counterparty through risk limits approved by the Board.

Note 47: Fair values of financial instruments

The following disclosures provide an analysis of the fair value of financial instruments not measured at fair value in the balance sheet. The fair values
provided are stated at a specific date and may be significantly different to amounts paid or received on maturity of the financial instruments. As a

resuit, the fair value shown does not reflect the value of these financial instruments to the Group on a going concern basis.

Fair value represents the amount for which an asset could be exchanged or a liability settled in an arms-length transaction between willing parties.
The value of the Group's relationship with customers together with non-financial instruments is not included in the disclosure below.

Quoted market prices are used as the measure of net fair value. Where quoted markel prices are not available, fair values are based on valuation
techniques based upon observable market data. The fair value of short-lerm financial instruments is estimated to equal their carrying value as these
instruments reprice or mature in 180 days or less with no significant change in credit risk.

The estimates of fair value are subjective and involve the exercise of judgement. Changes in assumptions used coufd have a material impact on the
amounts disclosed. As a result, it is difficult to make reasonable comparisons of the Group to other financial institutions due to the wide range of
valuation iechniques and numerous estimates that must be made.
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Note 47: Fair values of financial instruments continued

Carrying value Fair value
2007 2006 2007 2006
M $M M M
Financial assets
Cash and liquid assets 2,081 1,081 2,081 1,081
Receivables due from other financial instiutions 1,244 1,182 1,244 1,182
Loans and other receivables 89,884 81,516 89,692 81,506
Bank acceplances of customers 16,343 11,908 16,343 11,908
Financial liabilities
Deposits and other borrowings 70,803 54,633 70,788 54,627
Payables due 1o other financial institutions 1,013 401 1,013 401
Bank acceptances 6,348 7,287 6,348 7.287
Bonds and notes 34,971 34,593 34,973 34,566
Loan capital 2,230 2,032 2,232 2,023

Cash and liquid assets, receivables from other financial institutions and bank acceptances of customers
The carrying value of cash and liquid assets, receivabies due from other financial institutions and bank acceptances of customers approximaie their
fair value as they are short term in nature or are receivable on demand.

Loans and other receivables

The carrying value of lcans and other receivables is net of specific and collective provisions for doubtful debts and unearned income. For variable
rate loans {excluding impaired loans), the carrying amount is a reasonable estimate of fair value. The fair value of fixed rate ioans was calculated by
discounting the expected future cash flows using current market rates.

For impaired assets the fair value is calculated by discounting expected future cash flows over the time period they are expected to be recovered.

Deposits and other borrowings
The fair value of at call and variable rate deposits is the carrying value st 30 Septamber. For other deposits, discounted cash flow models based upon
current market raies for debt with similar characteristics and miaturities were used to caleulate fair values.

Payables due to other financial institutions
The carrying value of balances due to other financial institutions is considered to approximate their fair value,

Bonds and notes and loan capital
The fair value of bends and notes and loan capital was calculated based on quoted market prices at 30 September. Where quoted prices were not
available, a discounted cash flow model using a vield curve appropriate for the remaining maturity of the instrument was used.

Note 48: Related Parties

Key Management Personnel
The foflowing were key manzgement personnel of the St.George Bank Group at any time during the financial year and unless otherwise indicated
were key management personnel for the entire period.

Executive Director Executives
G P Kelly Chief Executive Officer and Managing Director P Fegan Group Executive - Wealth Management and
(Resigned 24 August 2007} Retail Financial Services
{appointed acting Chief Executive Officer
Non-Executive Directors on 16 August 2007)
J M Thame Chairmman G Bartleit Group Executive - Institutional and Business Banking
J S Curtis M Cameron Chief Financial Officer {(appointed 16 July 2007)
T) Davis R Chapman Managing Director BankSA
R AF England P Clare Group Executive - Technology and Operations
PJ O Hawkins (appointed 24 April 2007) D Gall Group Executive - Retail Business
R Holliday-Smith  (appointed 27 February 2007} (ceased to be a direct report to the
P 0 R isherwood AO Managing Director from 16 july 2007)
L B Nicholls AO ] Loebenstein Group Executive - Information Technology
G ) Reaney (retired from the Group Executive from 2 April 2007)
S McKerihan Chief Financial Officer {resigned 13 july 2007}
B Wright Group Executive - Human Resources
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Note 48; Related Parties continued

Equity tnstrument Disclosures Relating to Key Management Personnel

(i) Options ond Awards provided as remuneration and shares issued on exercise of such options and awards

Details of opticns and awards provided as remuneration and shares issued on the exercise of such options and awards, together with their terms and
conditions, can be found in the Remuneration Report.

(i} Option holdings of key management personnel and their related parties
All options refer to options over ordinary shares of St.George Bank Limited, which are exercisable on a one-for-one basis under the Executive Option
Plan.

The following tables set out the movement during ihe financial year in the number of options over ordinary shares in the Bank held directly, indirectly
or beneficially, by gach key management person, incluging their related parties.

For the year ended 30 September 2007

Qptions Options Number
granted as exercised Number of of cptions
Numberof  compensation during the Numberof  options vested vested and
options held at  in the current current optiongheldat  inthe current  exercisable at
Name 10ct2006  financial year  financial year  Otherchanges 30 3ept20079)  financial year 30 Sept 2007
Former Executive Director
G P Kellyle 1,000,000 - (625,000) (375,000 - 125,000 -
Executives
G Bartlett 169,523 75,046 (56,548) - 188,021 nm 51,837
M Cameron - 19,949 - - 19,949 - -
R Chapman 177,609 26,803 (61,881) - 142,531 53,988 66,580
P Clare 315,399 57,535 (72,105) - 300,829 83,826 160,417
P Fegan 171,042 37,524 - - 208,566 69,096 106,148
B wright 191,692 43,777 (23,128) - 212,341 66,286 101,184
Former
D Gali® 115,676 53,604 (15,786) {153,494) - 41,676 -
) Loebensteint! 92,460 21,443 - (113,903) - 34,046 -
S McKerihanid 174,101 37,524 (72,542) (139,083) - 9,362 -

(a} Mrs Kelly resigned on 24 August 2007 and forfeited 250,000 options.

(h) Mr Gall ceased to be a direct report to the Managing Director from 16 July 2007,

{c) Mr Loebenstein retired from the Group Executive from 2 April 2007 and forfeited 49,353 options.
(d) Mr McKerihan resigned on 13 July 2007 and forfeited 139,083 options.

{e) Does not include options held by executives who ceased tc be 8 KMP during the year.

For the year ended 30 September 2006

Options Options Number

granted as exercised Number of of options

Numberof  compensation during the Numberof  options vested vested and

options held at in the current current optiensheld at  inthe current  exercisable at

Name 10ct 2005  financial year  financial year  QOtherchanges 30 $ept2006  financial year 30 Sept 2006
Executive Director

G P Kelly 1,250,000 - (250,000) - 1,000,000 625,000 625,000

Executives

G Bartlett 19711 38,428 (66,015} - 169,523 34,016 37,274

R Chapman 185,643 32,024 {40,058) - 177,609 81,910 74,473

P Clare 255,621 59,778 - - 315,359 109,242 148,696

P Fegan 186,356 44,834 (60,148) - 171,042 82,148 37,052

D Gall 47,358 68,318 - - 15,676 15,786 15,786

) Loebenstein 91,892 25,620 (25,052) - 92,460 43,220 24,338

5 McKerihan 161,457 44,334 (32,190) - 174,101 69,514 63,181

B Wright 179,444 52,306 {40,058) - 191,692 86,520 58,026

No options held by key management personnel are vested but not exercisable at 30 September 2006 or 2007,
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Notes to the Financial Statements

For the year ended 30 September 2007

Note 48: Related Parties continued

Equity Instrument Disclosures Relating to Key Management Personnel continued
(i) Awards held by key monogement personnel and their reloted porties

All awards refer to rights over ordinary shares of St.George Bank Limited, which are exercisable on a ane-for-one basis under the Performance Plan or

Reward Plan,

The following tables set out the movement during the financial year in the number of rights over ordinary shares of the Bank, held directly, indirectly

or beneficially, by each key management persan, including their related parties.

For the year ended 30 September 2007

Awards Awards Number
granted as exercised Number of of awards
Numbereof  compensation during the Number of  awards vested vested and
awards held at  in the current current awards held st inthe current  exercisable at
Name 10c12006  financial year  financial year  Other changes 30 Sept 2007} financial year 30 Sept 2007t
Former Executive Director
G P Kelly'a 57,600 12,639 (14,400) (55,839) - 14,400 -
Executives
G Bartlett 25,696 11,065 (6,708} - 30,053 9,207 8,258
M Cameron - 118,158 - - 118,158 - -
R Chapman 15,017 9,884 (3,752) - 21,149 5,235 4,605
P Clare 9,586 8,355 (2,999} - 14,942 3,715 2,950
P Fegan 33,190 19,983 (9,293} - 43,880 12,209 10,505
8 Wright 7,542 5,352 (2,285) - 10,609 2,91 2,330
Former
D Gallibt 8,546 10,506 (3,923) (15,129) - 2,962 -
] Loebensteint 22,692 9,160 (29) {31,823) - 8,127 -
$ McKerihan'd) 33,796 15,342 (9,999) (39,139) - - -
(a) Mrs Keily resigned on 24 August 2007 and forfeited 41,439 awards.
(b} Mr Gall ceased 10 be a direct report to the Managing Director from 16 July 2087,
(c) Mr Loebenstein retired from the Group Executive from 2 April 2007 and forfeited 11,230 awards.
{d) Mr McKerihan resigned on 13 july 2007 and forfeited 39,139 awards.
{e) Does not include awards held by executives who ceased to be a KMP during the year.
For the year ended 30 September 2006
Awards Awards Number
granied as exercised Number of of awards
Numberof  compensation during the Numberof  awards vested vested and
awards held st in the curremt current awardsheld at  inthecurrent  exercisable at
Name 10ct 2005 fimancial year  financial year  Other changes 30 Sept 2006 financial year 30 Sept 2006
Executive Director
GP Kelly 57,600 - - - 57,600 14,400 14,400
Executives
G Bartlett 28,260 7.534 (10,058) - 25,696 14,938 5,760
R Chapman 1,570 6,286 (2,839) - 15,017 5,360 3,122
P Clare 1,554 2,182 (4,150) - 9,586 5,648 2,234
P Fegan 56,786 8,782 (32,378) - 33,190 18,292 7.589
D Gall 8,655 3,250 {4,359) - 8,546 3,038 1,861
) Loebenstein 24,944 5,038 {7.290) - 22,692 12,18 6,430
S McKerihan 39,548 8,782 (14,534) - 33,796 19,642 7,539
B wright 8,972 1,912 (3,342) - 7,542 4,494 1,704

No awards held by key management personnel are vested but not exercisable at 30 September 2006 or 2007.
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For the year ended 30 September 2007

Note 48: Related Parties continued

Equity Instrument Disclosures Relating to Key Management Personnel continued

{iv) Equity Holdings of key manogement personnel and their reloted porties

The following tables set out the movement during the financial year in the number of ardinary shares, SAINTS, CPS and PRYMES of St.Gearge Bank
Limited held directly. indirectly or beneficially, by each key management person, including their personally-releted entities.

Movements during the year

Held at Exercise of Exercise of Held at
10Qct 2006 Purchases Options Rights Sales  Other Changes 30 Sep 2007@
SHARES
Directors
| M Thame 150,216 - - - - - 150,216
) S Curtis® 22,541 - - - - - 22,541
T) Davis 11,623 5,542 - - - - 17,165
R A F England 2,601 2,657 - - - - 5,258
P ) O Hawkins - 8,660 - - - - 8,660
R Holliday-Smith - 2,500 - - - - 2,500
P D R Isherwood AQ 27,948 4,052 - - - - 32,000
L B Nicholls AC 5,819 1,631 - - - - 7,450
G Reaney 47,516 1,347 - - - - 48,863
268,264 26,389 - - - - 294,653
Former Directors
GPKefy? 525,000 - 625,000 14,400 - (1,164,400) -
793,264 26,389 625,000 14,400 - (1,164,400) 294,653
Executives
G Bartlett 595,765 - 56,548 6,708 - - 659,021
M Cameren - - - - - - -
R Chapman 49,623 - 61,881 3,752 - - 115,256
P Clare 20,817 - 72,105 2,999 - - 95,921
P Fegan 225,728 - - 9,293 (25,585) - 209,436
B Wright 1,427 - 23,128 2,285 - - - 146,840
1,013,360 - 213,662 25,037 (25,585) - 1,226,474
Former Executives
D Gall® 36,088 - 15,786 3,923 - {55,797) -
J Loebensteint® 332,571 - - 29 - (332,600) -
S McKerihan® 450,11 - 72,542 9,999 - (532,652) -
818,770 - 88,328 13,951 - (921,049) -
SAINTS
Directors
) S Curtis 318 - - - - - 318
P D R Isherwood AQ 263 - - - - - 263
581 - - - - - 581
Former Directors
GP Kelly® 208 - - - - (208) -
789 - - - - (208} 581
CPS
Directors
T) Davis - 5,000 - - - - 5,000
P D R Isherwood AQ - 1,000 - - - - 1,000
- 6,000 - - - - 6,000

{1) Mr) S Curtis also holds an interest in 15,000 instalment warrants in fully paid ordinary shares of the Bank.
{2) Mrs G P Kelly resigned on 24 August 2007.

{3) Mr Gall ceased to be a direct report of the Managing Director from 16 july 2007

{4) Mr Loebenstein retired from the Group Executive from 2 Apeil 2007

{5) Mr McKerihan resigned on 13 July 2007,

{6) Does not include shares held by Directors or Executives who ceased 1o be a KMP during the year.
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For the year ended 30 September 2007

Note 48: Related Parties continued

Equity Instrument Disclosures Relating to Key Management Personnel continued

Movements during the year

Held 5t Exercise of Exercise of Held at
10ct 2005 Purchases Opticns Rights Sales  Other Changes 30 Sep 2006
SHARES
Directors
J M Thame 150,000 - - - - 216 150,216
G P Kelly 275,000 - 250,000 - - - 525,000
J S Curtig™ 19,807 2,734 - - - - 22,541
T Davis 4,988 6,635 - - - - 1,623
R A F England 2,651 50 - - - - 2,601
P D R Isherwood AQ 26,596 1,352 - - - - 27948
L. B Nicholls AQ 4,669 1,150 - - - - 5,819
G} Reaney 44,440 3,076 ~ - - - - 47,516
528,051 14,997 250,000 - - 216 793,264
Former Director
L F Bleasel® 48,720 - - - - (48,720} -
Executives
G Bartlett 519,651 - 66,016 10,098 - - 595,765
R Chapman 9,797 - 40,058 2,839 (3,071 - 49,623
P Clare 16,667 - - 4,150 - - 20,817
P Fegan'¥ 106,122 24,080 60,148 32,378 - - 225,728
D Gall 31,726 - - 4,359 - - 36,088
| Loebenstein 300,229 - 25,052 7,290 - - 332,57
S McKerihan 403,387 - 32,190 14,534 - - 450,1M
B Wrighi 78,027 - 40,058 3,342 - - 121,427
1,468,609 24,080 263,522 78,990 {3,071} - 1,832,130
PRYMES
Directors
) M Thamet® 63 - - - - {(63) -
Former Director
L F Bleasal® 437 - - - - (427) -
SAINTS
Directors
G P Kelly 208 - - - - - 208
) S Curtis 318 - - - - - 38
P O R isherwood AQ 263 - - - - - 263
789 - - - - - 789

{1) Mr | § Curtis also holds an interest in 15,000 instalment warrants in fully paid ordinary shares of the Bank.

{2) During the year, Mr L F Bleasel retired as a director of the Bank.

(3) A put option has been entered into with an entity outside the Group in respect of 40,000 shares held at 30 September 2006.
(4) Mr ) M Thame's PRYMES were converted into 216 ordinary shares on 21 February 2006.

Key management personnel and their related parties received dividends on these equity instruments on conditions that are no more favourable than

other equity holders.
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Notes to the Financial Statements

For the year ended 30 September 2007

Note 48: Related Parties continued

Loans to Key Management Personnel
Deiails regarding the aggregate of loans made, guaranteed or secured lo key management personnel and their related parties, and she number of
individuals are as follows:

Opening Closing Interest Interest not Number in
balance balance Charged Charged Group at
$'000 $'000 $'000 3000 30 Sept
Total for key management personnel 2007 17,893 21,012 1,597 1 5
2006 13,946 17.893 1176 16 9
Total {or other related partieé 2007 805 - K] -
2006 - 805 4 -
Total forfcey management persohnel and 2007 18,698 S0z 1628 n 5
their related parties 2006 13,946 18,698 1,190 16 9

| B}
Details of loans 1o key management personnel and their related parties, where the individual's loan{s) balances exceeded $100,000 at any time
during the year are as follows:

For the year ended 30 September 2007 Balance at Balance at  Highest Balance Interest Interest Not
10ct 2006 30 Sept 2007 During the Year Charged Charged
Name $'000 $°000 $'000 $'000 $'000 '
Director
L B Nicholls AQ 343 393 393 54 -
Executives
G Bartlett 4,517 7,485 8,826 4n 1
R Chapman 1,097 5,030 5,233 226 -
P Clare 743 2,344 2,534 143 -
P Fegan 5,179 5,701 5,730 372 -
Former Executives
D Gall 823 - 1,830 96 -
) Loebenstein 3,647 - 5,646 130 -
S McKerihan 1,791 - 3,545 192 -
For the year ended 30 September 2006 Balance at Balance at  Highest Balance Interest Interest Not
10ct 2005 30 Sept 2006  During the Year Charged Charged
Name $'000 $'000 $'000 $000 $'000
Director
L B Nicholls AQ 205 343 343 27 -
Executives
G Bartlett 4,012 4,517 4,666 263 10
R Chapman - 1,097 1,097 49 -
P Clare 1,069 743 1,069 49 -
P Fegan 3,033 5,179 5,509 348
D Gall 799 823 1,023 38 6
) Loebenstein 2,374 3,647 4,124 236 -

S McKerihan 2,007 1,791 2,320 139 -
No loans to specified executives or specified Direciors have been guaranteed or secured against the assets of any entities in the Group. Ne amounts
have been written down or provided for as the loans are considered fully performing. With the exception of an interest free loan to Mr G Bartlett of
$140,785 that was advanced in 1989, all loans provided by the Bank to key management personnel are made in the ordinary course of business on an
arms length basis and are entered into under normal terms and conditions consistent with those offered by the Bank io its customers. For laans that
have loan interest offset facilities, the interest charged that is disclosed above is calculated after the offset.
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Note 48: Related Parties continued

Other transactions with key management personnel and their related parties

All other transactions with key management personnel ({including their related parties) were conducted on an arm's length basis in the ordinary course
of business and on normal terms and conditions for customers, employees or suppliers. These transactions were trivial or domestic in nature and
consisted principally of norma! personal banking and deposit transactions or the provision of financial, utility or postal services.

The Bank has agreements with certain Non-Executive Directors providing for benefits to be paid on their retirement or death, The maximum benefit
payable is disclosed in the Remuneration Report.

The Bank has agreements with key management personnel providing for termination paymenis in certain circumstances. Details of these service
contracts are disclosed in the Remuneration Report.

Controlled entities

The Bank’s aggregate invesiment in amounts receivable from and amcunts due to controlled entities is disclosed in the balance sheet of the Bank.

Details of amounts paid ar received from controlled entities in the form of dividends or interest are set out in Notes 2 and 3.

Nate 49: Events subsequent to balance date

Final dividend
0n 31 October 2007, the Directors declared a final dividend of 86 cents per ordinary share, amounting to $458 million, This dividend has not been
brought to account in the Group's financial statements for the year ended 30 September 2007,

Capital

The Dividend Reinvestment Plan on the 2007 year final ordinary dividend is being underwritien up to a level of 100%. The Bank is planning to issue
up to $400 million of non-innavative Tier 1 capital.
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St.George Bank Limited and its Controlled Entities

Directors’ Declaration

For the year ended 30 September 2007

in the opinion of the Directors of St.George Bank Limited (“the Bank™}
{1} {a) thefinancial statemems and notes are in accordance with the Carporations Act 2001, including:

() giving a true and fair view of the financial position of the Bank and the Group as at 30 September 2007 and of their performance,
as represented by the results of their eperations and their cash flows, for the financial year ended on that date; and

{ii) complying with Australian Accounting Standards and the Corporations Regutations 2001; and
(b) there are reasonable grounds to believe that the Bank wili be able to pay its debts as and when they become due and payable.

{2) there are reasonable grounds to believe that the Bank and the controlled entities identified in Note 40 will be able to meet any obligations or
liabilities to which they are or may become subject to by virtue of the Deed of Cross Guarantee between the Bank and those controlled entities
pursuant 1o ASIC Class Order 98/1418.

{3) the Directors have been given the declarations by the Acting Chief Executive Officer and Chief Financial Officer for the financial year ended
30 September 2007 pursuant to Section Z95A of the Corporations Act 2001

For and on behalf of the Board of Directors and in accordance with a resolution of the Direclors.

J M Thame
Chairman

P D R Isherwood AQ
Director

Dated at Sydney, New South Wales
31 October 2007
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St.George Bank Limited and its Controlled Entities

Independent Auditor’s Report to the members of St.George Bank Limited

For the year ended 30 September 2007

Report on the financial report

We have audited the accompanying financial report of St.George Bank Limited {*the Bank "), which comprises the balance sheets as at 30 September
2007 and the income statements, statements of recognised income and expense and cash flow statements for the year ended on that date, a
summary of significant accounting policies and other explanatory notes 110 4% and the Directors” declaration set out on pages 42 to 102 of the Group
comprising the Bank and the entities it controlled at the year's end or from time to time during the financial year.

As permitted by the Corporations Regulations 2001, the Bank has disclosed information about the remuneration of directors and executives
{“remuneration disclosures "}, required by Australian Accounting Standard AASB 124 Related Party Disclosures, under the heading “Remuneration
Report” of the Directors’ Report and not in the financial report. We have audited those remuneration disclosures as identified.

Directors’ responsibility for the financial report

The Directors of the Bank are responsible for the preparation and fair presentation of the financial report in accordance with Australian Accounting
Standards (including the Australian Accounting Interpretations) and the Corporations Act 2001. This responsibility includes establishing and
maintaining internal contral relevant to the preparation and fair presentation of the financial report that is free from material misstatement,
whether due 10 fraud or error; selecting and applying appropriaie accounting policies; and making accounting estimates that are reasonable in

the circumstances. In note 1(a), the Directors also state, in accordance with Austrafian Accounting Standard AASB 101 Preseniation of Financial
Statements, that the financial report of the Group, comprising the finangial statements and notes, complies with International Financial Reporting
Standards but that the financial report of the Bank does not comply.

Auditor’s responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We conducted our audit in accordance with Australian Auditing
Standards. These Auditing Standards require thal we comply with relevant ethical requirements relating to audit engagements and plan and perform
the sudit to obtain reasonable assurance whether the financial report is free from materia! misstaternent.

An audii invelves performing procedures to obtain audit evidence about the amounts and disclosures in the financial report. The procedures selected
depend on the auditors judgement, including the assessment of the risks of material misstatement of the financial report, whether due to fraud

or error. In making those risk assessments, the auditor considers internal control relevant te the entity's preparation and fair presentation of the
financial report in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of accounting estimates made by the directors, as well as evaluating the overall presentation of the financial repart.

We performed the procedures to assess whether, in all material respects, the financial report presents fairly, in accordance with the Corporations Act
2001 and Ausiralian Accounting Standards {including the Australian Accounting Interpretations), a view which is consistent with our understanding of
the Bank’s and the Group's financial position and of their performance.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit apinicn.
Auditor's opinion

In our opinion:

(a) the financial report of St.George Bank Limited is in accordance with the Corporations Act 2001, including:

{i} giving a true and fair view of the Bank’s and the Group's financial position as at 30 September 2007 and of their performance for the year
ended on that date; and

{ii) complying with Australian Accounting Standards (including the Australian Accounting interpretations} and the Corporations Regulations
2001,

(b) the financial report of the Group also complies with Internaticnal Financial Reporting Standards as disclosed in note 1(a).

KPM G

KPMG

9

P M Reid
Partner

Sydney
31 QOctober 2007
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St.George Bank Limited and its Controlled Entities

Supplementary Information - Capital Adequacy

For the year ended 30 September 2007

s

Capital adequacy has been calculated in accordance with APRA’s AIFRS regulatory requirements that applied from 1 July 2006. In accordance with
APRA’s transitional arrangements, the $261 million Tier 1 regulatory capital shortfall calculated as the difference between the Group's previous GAAP
capital base at 30 June 2006 and AIFRS capital base at 1)uly 2006, is subject 1o transitionat relief until 31 Decernber 2007,

Under APRA’s capital adequacy rules, captive lenders mortgage insurers, funds management, life insurance and securitisation asset managers are
excluded from the calculation of risk weighted assets. Controlled entities invalved in these activilies are deconsolidated for the purposes of calculating

capital adequacy.

In accordance with these rufes, the Bank's equity investment in its captive lenders morigage insurer, St.George Insurance Australia Pty Limited, is
deducted from Tier 1 capital. The intangible compenent of the Bank's investment in Asgard Wealth Solutions Limited is deducted from Tier 1 capital.
The tangible component of the Bank's investment in Crusade Management Limited, S.Gearge Life Limited, Advance Asset Management and Asgard
Wealth Solutions are deducted from total Tier 1and Tier Z capital. Any profits from these entities are excluded from Tier 1 capital unless they have

been remitied to the Bank.

Qualifying Capital
Consolidated
2007 2006
$m M
Tier 1
Share capital 4,041 3.868
General reserve 15 15
Borrowers® and depositors’ redemption reserve 2 2
SAINTS 345 345
Step-up preference shares 148 148
Converting preference shares 320 -
Perpetual notes - 34
Depositary capital securities 335
Minority interests (16)
Other reserves 1 2
Equity compensation reserve M1 29
Retained earnings 1,086 798
tess: Expecied dividend? - (344)
Capitalised expenses® (358) (295)
Goaodwill and other APRA deductions (1,701) (1,513)
Add: APRA AIFRS transition adjustments® 261 261
Total Tier 1 capital 4,207 3,665
Tier 2
Assel revaluations 23 28
Subordinated debt 1,890 1,835
General reserve for credit losses/collective provision 313 265
Add: APRA AIFRS transition adjustments® 7 7
Total Tier 2 capital 2,233 2,135
Deductions
Investment in non-consolidated entities net of geodwill and Tier 1 deductions 27 27
Other 1 1
Total deductions from capital 28 28
Total qualifying capital 6,412 5776
Total risk weighted assets 63,226 52,982
Risk weighted capital adequacy ratios % %
Tier 1 6.7 6.9
Tier 2 35 4.0
Deductions - (0.1)
10.2 10.8

Total capital ratio

(¥) The DRP on ihe final dividend is to be underwritten up to a level of 100% participation and accordingly has been neited.
(2) Inaccordance with APRA’s AIFRS regulstory capital requirements, capitalised software costs are also required to be deducted from Tier 1 capital from

1 July 2006.

(3) Transitional relief adjusiment approved by APRA 10 apply 10 31 December 2007. In accordance with APRA's AIFRS regulatory requirements applicable
irom 1 July 2006, the difference between the Group’s previous GAAP capital base at 30 June 2006 and AIFRS capital base at 1)uly 2006 is subject to

transitional relief,
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Supplementary Information - Capital Adequacy
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Risk Weighted Assets
Face value Risk Risk weighted balance
2007 weight 2007 2006
Capital Adequacy M % M M
(i) On balance sheet assets
Cash, claims on Reserve Bank, Australian Commonwealth, State and Tesritory
Gavernments, Central Government and Central Banks of OECD countries 15,133 - - -
Longer term claims on Australian Commonwealth, State and Territory
governments - 10 - -
Claims on local governments, public sector entities, Authorised Deposit
Taking Institutions 2,488 20 498 308
Loans secured by residential property 56,027 50 28,014 24,386
All other assets 31,459 100 31,459 26,059
Total on Balance Sheet assets™ - credit risk 105,107 59,971 50,753
Face Credit .
value equivalent Risk weighted balance
o7 2007 2007 2006
$m M $m $M
(ii) Off balance sheet exposures
Direct credit substitutes 1,019 1,019 1,019 682
Trade and performance related items 149 36 36 16
Commitments 23,576 1,498 968 676
Foreign exchange, interest rate and other market related transactions 183,235 2,334 507 347
Total off balance sheet exposures - credit risk 207,979 4,887 2,530 1721
Risk weighted assets - credit risk 62,501 52,474
Risk weighted assets - market risk 725 508
Total risk weighted assets 63,226 52,982
Capital adequacy ratio
Risk weighted capital adequacy ratios % %
Tier 1 6.7 6.9
Tier 2 35 4.0
Deductions - {0.1)
Total capital ratio 10.2 10.8

(1} The difference between total on balance sheet assets and the Group's balance sheet results from the aliernative treatment prescribed by APRA for items

such as goodwill, provisicns for bad and doubiful debts and securitisation,
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St.George Bank Limited and its Controlled Entities

Supplementary Information - Information Regarding Shareholdings

For the year ended 30 September 2007

CLASSES OF SHARES ON ISSUE

The Bank has six classes of shares on issue:

» fuily paid ordinary shares,

¢ SAINTS (Subordinated Adjusiable Income Non-refundable Tier 1 Securities),

+  SPS (Step-Up Preference Shares), s non-cumulative unsecured preference share,

» CPS (Converting Preference Shares), a non-cumulative unsecured converiing preference share,

» unpaid borrower shares, and

» unpaid depositor shares.

Further details are contained within the accompanying ‘Notes to and forming part of the accounts” and later in this section.

The rights and restrictions attaching 1o all classes are coniained within the Bank’s Constilution, consisting of its Mermorandum and Articles of
Association, a copy of which is avaitable 1o any shareholder on written request o either St.George’s share registry (Computershare Investor Services
Pty Limited), or its registered office. Contact details are inside the back cover of this report.

VOTING RIGHTS

Subject to the Bank’s Constitution, at general meetings of the Bank:

(a} each ordinary shareholder entitled to vote may either vole in person, by proxy, by attorney or, where o body corporate, by representative:
(b) on a show of hands, each ordinary shareholder present in person, by proxy, attorney or representative has one vote;

(¢} ona poll, each ordinary shareholder present in person, by proxy, representative or attorney shall have one vote for every ordinary share held by
that shareholder. in the case of joint holdings, only one joint holder may vote and if both joint holders attend the meeting only the first named in
the register of shareholders may vote.

SAINTS, SPS and CPS holders will be entitled to attend general meetings of the Bank, but will not be entitled to speak or voie except in limited
circumstances prescribed by the ASX Listing Rules. Borrower and depositor shareholders will be entitled to attend general meetings, but will not be
entitled to speak or vote. Full details of voting entitlements for all classes of shareholder are contained within the Bank's Constitution.

VOTING BY PROXY

The Board strongly encourages shareholders wha are not able o attend meetings to participate in the decision making process through the
completion and return of proxies. If a shareholder appaints a proxy and still attends the meeting, they may not vate unless he or she revokes the
proxy prior to the commencement of the meeting.

Corporate shareholders may:

« appoint a representative; or
e appoint a proxy;

to represent them at meetings.

If a representative of a corporate securityholder or proxy is to attend the meeting, the appropriate " Certificate of Appointment of Corporate
Representative” should be produced prior 1o admission. A form of the cerlificate may be obtained from the Bank's share registry and must be
returned to either the Bank’s share registry or its registered office (or by specified facsimile numbers at such places}, no later than 48 hours before
the meeting.

AUSTRALIAN SECURITIES EXCHANGE LISTING
The: Bank’s ordinary shares, SAINFS, SPS and CPS are quoted on the Australian Securities Exchange {'ASX') with Sydney being the Bank’s home
exchange. The stock codes under which these shares trade are:

+ 'SGB' for ordinary,

o 'SGBPA' for SAINTS,

+ 'SGBPC for SPS, and

= “SGBPD’ for CPS.

Trading results are published in most Australian daily newspapers.

Option contracts against the ordinary shares of the Bank are traded on the ASX Derivatives Market, Further information can be obtained from ASX
Derivatives or a stockbroker.

In the United States, the Bank’s ordinary shares may be traded in the form of American Depository Receipts issued through Deutsche Bank. Further
enquiries should be directed to Deutsche Bank. Contact details are inside the back cover of this report.

Shareholders or other interested parties wishing to trade in St.George sharcs on the ASX must do so through a stockbroker. The Corparate Relations
office of the ASX can arrange a referral for persons who have had no prior dealings with a stackbroker.
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INVESTOR INFORMATION ON THE INTERNET
Visit our Shareholder Centre section on the St.George websiie www.stgeorge.com.au for comprehensive shareholder information such as the Annual
Reparts, profit announcements, News and ASX releases, current share price as well as access to your shareholding on-line.

RECEIVE ONLY THE INFORMATION YOU NEED
Shareholders that no longer require a hard copy Annual Report or would instead like to receive a copy of the Shareholder Update should contact the

St.George share registry on 1800 804 457.

Alternatively, if you would fike to be notified by email with a link to our Annual Report online please visil www.investorcentre.com/au and provide
your email address. ! you are new to the Investor Centre website, simply click “Register Now"” and enter your SRN and postcode.

RANGE OF SHARES AS AT 15 OCTOBER 2007

Ordinary Shares

Range of Shareholdings Number of Shareholdings Numnber of Ordinary Shares Percentage of Tctal
1-1,000 86,21 38,392,352 7.21
1,001-5,000 52,783 116,800,668 2193
5,001-10,000 8,036 56,264,555 10.57
10.001-100,000 5,207 112,266,869 21.08
100,001 - and over 192 208,833,214 39.21
Total 152,429 532,562,658 100

There were 1,173 shareholders who held less than a marketable parcel of ordinary shares that equates to a market value of less than $500 based on

the market price as at 15 October 2007.

SAINTS

Range of Shareholdings Number of Shareholdings Number of SAINTS Percentage of Total
1-1,000 §17% 1,567,265 4478
1,001-5,000 230 448,988 12.83
5,001-10,000 18 141,989 4.06
10,001 -100,000 15 452,628 12.93
300,001 - and over 3 889,130 25.40
Tota! 8,445 3,500,000 100
SPS

Range cf Sharcholdings Nurmber of Shareholdings Number of SPS Percentage of Total
1-1,000 923 329,092 21.54
1,001-5,000 69 180,088 12.00
5,001-10,000 9 74,079 4.94
10,001 -100,000 10 430,780 28.72
100,001 - and over 3 485,961 32.40
Total 1,014 1,500,000 100

1

CPS

Range of Shareholdings Number of Shareholdings Number of CPS Percentage of Total
1-1,000 8,197 1,542,243 47.45
1,001- 5,000 240 537,029 16.52
5,001-10,000 25 192,270 592
10,001 - 100,000 15 374,953 11.54
100,001 - and over 4 603,505 18.57
Total 8,481 3,250,000 100
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LIMITATION OF SHARE OWNERSHIP

The Constitution of the Bank imposes a prohibition on the ownership of more than ten percent (10%} of the issued shares in the Bank. From

1 july 2002, an amendment 1o ihe Constitution relating to the ten percent (10%) shareholding limitation, may be effected by a special reselution
of shareholders holding seventy-five percent {75%} or more of the Bank's ordinary shares voting in favour of the amendment whether in person
or by proxy.

The Financial Sector (Shareholdings) Act also contains shareholding limitations.

LISTINGS

The ordinary and preference shares of the Bank are traded on the Australian Securities Exchange (ASX), with Sydney being the Bank's home
exchange. The ASX code under which the ordinary shares, SAINTS, SPS and CPS are traged is 'SGB’, 'SGBPA”, 'SGBPC” and 'SGBPD' respectively.

Share details of trading activity are published in most daily newspapers. The Bank also has the following Transierable Deposits issues listed on the
ASX:

«  A%400 million Fixed Rate 6.00% Transferable Deposits due April 201t under code SGBHA

+  AS900 million Floating Rate Transferable Deposits due April 2011 under code SGBHB

*  A$150 million Fixed Rate 6.25% Transferable Deposits due November 2011 under code SGBHC
= A3450 million Floating Rate Transferable Deposits due November 2071 under code SGBHD

St.George also has a US$15 billion Euro Note Programme listed on the London Stock Exchange Limited. The following Notes are listed under
the Programme:

»  EURSO million Floating Rate Notes due December 2007
»  GBPSO0 million Floating Rate Notes due April 2008

*  EUR100 million Floating Rate Notes due June 2008

+  EURS0 million Floating Rate Notes due June 2008

+  JPY8 billion Floating Rate Notes due Octeber 2008

+ JPY3 billion Floating Rate Notes due Novemnber 2008

+  EURS00 millien Floating Rate Notes due June 2008

+  GBP70 million Floating Rate Notes due July 2008

< EURS0O million Floating Rate Notes due Decemnber 2008
+ JPY1 billion 0.32% Notes due December 2008

= GBP45 million Floating Rate Notes due March 2009

= EUR750 million Floating Raie Notes due August 2009

+  EURS00 miflion Floating Rate Notes due January 2010

= US$500 million Floating Notes due February 2010

» EUR750 million Floating Rate Notes due June 2010

+ JPY1.25 billion 0.706% Notes due November 2010

= JPY1 billion 0.6925% Notes due December 2010

= GBP375 million Flosting Rate Notes due January 2011

+  EURGOQ million Floating Rate Notes due J[Jne 20H

+  EUR20 millicn 4.245% Netes due April 2012

»  EURS00 million 4.875% Notes due July 2012

«  EURZ50 millien Floating sub Rate Notes due November 2015
+  CAD250 million 4.65% sub Notes due April 2017

SUBSTANTIAL SHAREHOLDERS
St.George has not been provided with a Notice of substantial shareholding during its 2006/2007 financial year.
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TOP 20 SHAREHOLDERS AS AT 15 OCTOBER 2007

Ordinary Shares

Shareholder Number of Ordinary Shares Held Percentage of Shares Held
] P Morgan Nominees Australia Limited 53,202,861 9.99
HSBC Custody Nominees (Australia) Limited 27.887,393 5.24
National Nominees Limited 25,414,555 4.77
Citicorp Neminees Pty Limited 7,529,592 141
RBC Dexia Investor Services Australia Nominees Pty Limited 7,276,142 137
ANZ Nominees Limited 6,742,081 1.27
Cogent Naminees Pty Limited 6,479,388 1.22
AMP Life Limited 3,445,782 0.65
Queensland Investrent Corporation 3,409,042 0.64
Australian Foundation Invesiment Company Limited 2,543,663 0.48
Argo Investments Limited 2,431137 0.46
Perpetual Trustee Company Limited 2,380,233 0.45
Citicorp Nominees Pty Limited 2,304,296 0.43
Australian Reward Investment Alliance 2,264,415 0.43
Citicorp Nominees Pty Limited 2,225,515 0.42
Cogent Nominees Pty Limited 2,024,215 0.38
Milten Corporaticn Limited 1,964,221 0.37
UBS Wealth Management Australia Nominees Piy Ltd 1,657,003 0.3
Citicorp Nominges Pty Limited 1,549,735 0.29
UBS Nominees Piy Lid 1,470,038 0.28
Tne top twenty ordinary shareholders held 30.86 per cent of all ordinary shares issued,

SAINTS

Shareholder Number of SAINTS Held Perceniage of Shares Held
] P Morgan Nominees Australia Limited 510,212 14,58
AMP Life Limited 203,442 5.81
HSBC Custody Nominees (Australia) Limited 175,476 5.01
UBS Wealth Management Australia Nominees Pty Ltd 90,153 2.58
ANZ Nominees Limited 57,437 1.64
Cogent Nominees Pty Limited 49,471 141
Citicorp Nominees Pty Limited 39,936 1.14
RBC Dexia Investor Services Australia Nominees Pty Limiied 39,381 113
Cambooya Pty Limited 24,812 071
Australian Executor Trustees Limited 22,074 0.63
The Australian National University 20,000 0.57
Lutovi Investments Pty Ltd 20,600 0.57
Cogent Nominees Pty Limited 18,540 0.53
Questor Financial Services Limited 16,341 0.47
National Nominees Limited 15,424 0.44
Suncorp Custedian Services Pty Limited 15,000 0.43
M F Custodians Ltd 12,059 0.34
Argo Invesiments Limited 12,000 0.34
Kayteal Pty Ltd 10,000 0.29
M&R Shell (Holdings) Pty Lid 10,000 0.29

The top twenty SAINTS holders held 38.91 per cent of all SAINTS issued.
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8PS

Sharehelder Number of SPS Held Percentage of Shares Held
] P Morgan Nominees Australia Limiied 242,980 16.20
HSBC Custody Nominees (Australia) Limited 139,981 9.33
National Nominees Limited 103,000 6.87
UBS Wealth Management Australia Nominees Pty Lid 76,965 53
Citicorp Nominees Pty Limited 72,500 4.83
The Australian Natienal University 60,000 4.00
Dimbulu Pty Ltd 51,000 3.40
UCA Cash Management Fund Limited 50,000 3.33
ANZ Nominees Limited 37,009 2.47
Tresco Holdings Pty Ltd 24,396 1.63
Questor Financial Services Limited 24,342 1.62
tnvia Custodian Pty Limited 18,000 1.20
RBC Dexia Investor Services Ausiralia Nominees Pty Limited 16,568 110
Baptist Community Services - NSW & ACT 10,000 0.67
invia Custodian Pty Limited 10,000 0.67
Equity Trustees Limited 9,918 0.66
Avatar Finance Pty Limited 8,999 0.60
Bond Street Custodians Limited 7.860 0.52
Cogent Nominees Pty Limited 7,600 0.51
Catholic Church Insurances Limited 7,500 0.50

The top tweniy SPS holders held 65.24 per cent of ali SPS issued.

CPS

Sharehalder Number of CPS Held Percentage of Shares Hetd
) P Morgan Nominees Australia Limited 194 866 6.00
UBS Nominees Pty Ltd 164,000 5.05
UBS Wealth Management Ausiralia Nominees Pty Lid 143,689 4.42
ANZ Nominees Limited 100,950 31
Citicorp Nominees Ply Limited 67,000 2.06
Citicorp Nominees Pty Limited 46,722 1.44
UCA Cash Management Fund Ltd 35,000 1.08
The Australian National University 30,000 052
RBC Dexia Investor Services Australia Nominees Pty Limited 25,259 0.78
Invia Custadian Pty Limited 20,163 0.62
Mr Woody Fattat 20,000 0.62
Perpetual Trustees Consclidated Limited 19,550 0.60
ANZ Trusiees Limited 18,250 0.56
Questor Financial Services Limited 18,038 0.56
HSBC Custedy Nominees {Australia) Limited 16,781 0.52
Cogent Nominees Piy Limited 15,190 0.47
Argo Investrments Limited 15,000 0.46
Resthaven Incorporated 15,000 0.46
Equity Trustees Limited 13,000 0.40
Brickworks Investment Company Limited 10,600 0.3

The top twenty CPS holders held 30.44 per cent of all CPS issued.
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DOMICILE OF SHAREHOLDINGS AS AT 15 OCTOBER 2007
Ordinary Shares

Number of Tota! Number
Locality Shareholders of Shares Held
Australian Capital Territory 4,874 9,267,036
New South Wales 74,764 338,588,621
Northern Territory 332 302,226
Queensland 15,535 29,701,879
South Australia 10,895 19,802,890
Tasmania 1,548 2,477.630
Victoria 34,876 118,973,636
Western Australia 8,184 10,465,963
Domestic Total 150,958 529,579,831
Overseas Total 1,471 2,982777
Total 152,429 532,562,658
SAINTS

Number of Total Number
Locality Shareholders of Shares Held
Australian Capital Territory 310 102,751
New South Wales 4,198 2,066,703
Northern Territory 9 703
Queensland 794 239,622
South Australia 532 174,734
Tasmania 129 27,656
Victoria 1,959 768,810
Western Australia 50 114,578
Domestic Total 8,432 3,495,557
Overseas Total 13 4,443
Total 8,445 3,500,000

m
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SPS
Number of Total Number
| Locality Shareholders of Shares Heid
Australian Capital Territory 25 71715
New South Wales 377 732,765
Queensland 88 43,877
South Australia 52 36,909
Tasmania 7 2,077
Victoria 4n 592,314
Western Australia 52 14,693
Domestic Total 1,012 1,499,350
Overseas Total 2 650
Total 1,014 1,500,000

CcPs
Number of Totat Number
Locality Shareholders of Shares Held
Ausiralian Capital Territory 327 94,023
New South Wales 3,91 1,363,674
Northern Territory 13 1,527
Queenstand 770 183,718
South Australia 403 148,234
Tasmania 92 15,694
Victoria 2,635 1,375,866
Western Australia 328 66,214
Domestic Total 8,479 3,248,950
Overseas Total 2 1,050
Total ' 8,481 3,250,000
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FIVE YEAR HISTORY OF SHARE ISSUES AND DIVIDENDS
Ordinary Shares
History of shares issued

Date of Issue Details Shares tssued issue/DRP Price ($)
Balance at 1 October 2002 498,097,921
22/1/02 Employee Reward Share Plan 348,516 18.30
13/12/02 Dividend Reinvestment Plan 2,547,485 18.18
02/07/03 Dividend Reinvestment Plan 3,205,169 21.48
Oct 02 - Sep 03 Exercise of Employee Opticns 455,000 Various
Oct 02 - Sep 03 Exercise of Employee Awards 938,725 Various
21/11/03 Employee Reward Share Plan 312,571 20.07
19/12/03 Dividend Reinvestment Plan 3.250,056 19.44
02/07/04 Dividend Reinvestment Plan 3,985,496 22.02
Oct 03 - Sep 04 Exercise of Employee Options 30,600 Various
Oct 03 - Sep 04 Exercise of Employee Awards 617.1M Various
19/11/04 Employee Reward Share Plan 288,763 $24.25
17112 /04 Dividend Reinvestment Plan 2,893,267 $24.45
04/07/05 Dividend Reinvestment Plan 2,496,221 $26.02
Oct 04 - Sep 05 Exercise of Employee Options 338,270 Various
Cct 04 -Sep 05 Exercise of Employee Awards 602,893 Various
18/11/05 Employee Reward Share Plan 241,366 $29.03
14/12/05 Dividend Reirvestment Plan 4,482 133 $28.38
21/02/06 Share Buy-Back (Cancelled Shares) {11,677,657) $25.69
21/02/06 Conversion of PRYMES 10,309,170 $29.82
04/07/06 Dividend Reinvestmeni Plan 2,033,263 $28.93
Oct 05 - Sep 06 Exercise of Employee Options 513,522 Various
Oct 05 - Sep 06 Exercise of Employee Awards 265,314 Various
17/11/06 Employee Reward Share Plan 219,878 $33.89
19/12/06 Dividend Reinvestment Plan 2,330,709 $32.33
03/07/07 Dividend Reinvestment Plan 1,879,122 $35.55
06/07/07 Redemption of Perpetual Notes 407,280 $35.58
Oct 06 - Sep 07 Exercise of Employee Options 926,990 Various
Oct 06 - Sep 07 Exercise of Employee Awards 219,756 Various
Balance at 30 September 2007 532,562,308

History of dividends

Date Paid Type Franking Rate (cents} DRP ($}
02/07/02 Interim 30% 38 19.22
13/12/02 Final 30% 42 18.18
02/G7/03 Interim 30% 45 21.48
19/12/03 Final 30% 50 19.44
02/07/04 Interim 30% 60 22.02
17/12/04 Final 30% 62 24.45
04/07/05 Interim 30% 67 26.02
14/12/05 Final 30% 70 28.38
04/07/06 Interim 30% 74 2893
19/12 /06 Final 30% 77 3233
03/07/07 Interim 30% &2 35.55

3
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SAINTS
Date Paid Details
13/08/03 Initial issue of 3,500,000 SAINTS. Issue price $100.00.
22/1/04 Quarterly Dividend of $1.3146, fully franked at 30%
21/02/05 Quarterly Dividend of $1.1677, fully franked at 30%
20/05/05 Quarterly Dividend of $1.2033, fully franked at 30%
22/08/05 Quarterly Dividend of $1.2412. fully franked at 30%
21/1/05 Quarterly Dividend of $1,2268, fully franked at 30%
| 20/02/06 Quarterly Dividend of $1.2289, fully franked at 30%
! 22/05/C6 Quarterly Dividend of $1.1868, fully franked at 30%
21/08/06 Quarterly Dividend of $1.2774, fully franked at 30%
20/11/06 Quarterly Dividend of $1.3268, fully franked at 30%
20/02/07 Quarterly Dividend of $1.3598, fully franked at 30%
21/05/07 Quarterly Dividend of $1.3157, fully iranked at 30%
20/08/07 Quarterly Dividend of $1.3586, fully franked at 30%
20/ /07 Quarterly Dividend of $1.4371, fully franked at 30%
SPS
Date Paid Details
20/06/06 Initial issue of 1,500,000 SPS. Issue price $100.00.
21/08/06 Quarterly Dividend of $0.8277, fully franked at 30%
20/11/06 Quarterly Dividend of $1.2827, fully franked at 30%
20/02/07 Quarterly Dividend of $1.3157, fully franked at 30%
21/05/07 Quarterly Dividend of $1.2730, fully franked at 30%
20/08/07 Quarterly Dividend of $1.3145, fully franked a1 30%
20/1i/07 Quarterly Dividend of $1.3930, fully franked at 30%
CPS
Date Paid Details
19/12 /06 Initial issue of 3,250,000 CPS. Issue price $100.00.
21/05/07 Quarterly Dividend of $1.2501, fully franked at 30%
20/08/07 Quarterly Dividend of $1.3321, fully franked at 30%
20/M/07 Quarterly Dividend of $1.4106, fully franked at 30%
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ABN

St.George Bank Limited
ABN 92 055 513 070
AFSL 240997

Key Dates
Annual General Meeting
{Sydney) 19 December 2007

Sharehalder Information Meeting
{Melbourne) 18 June 2008*

Announcement of Results

and Ordinary Dividend

= Interim {half year ended 31 March 2008)
6 May 2008

+ Final {year ended 30 September 2008)
30 October 2008~

Ordinary Shares

Final Dividend (2007) paid

18 December 2007

= Ex-dividend trading 23 November 2007
= Record date 29 November 2007

Interim Dividend (2008) paid 2 July 2008*
« Ex-dividend trading 2 June 2008*
= Record date 6 June 2008*

SAINTS, SPS and CPS

Payment date 20 February 2008*

» Ex-dividend trading 31 January 2008*
+ Record date 6 February 2008*

Payment date 20 May 2008*
» Ex-dividend trading 30 April 2008*
= Record date 6 May 2008

Payment daie 20 August 2008*
» bx-dividend trading 30 July 2008%
» Record date 6 August 2008

Payment date 20 November 2008*
» Ex-dividend trading 31 October 2008*
» Record date 6 November 2008*

* Proposed dates only.

Contact Details
St.George Repistered Office
St.George House

4-16 Montgomery Street
Kogarah NSW 2217, Australia
Telephane {612) 9236 1111
Facsimite (612) 9952 1000

Secretary: M H S Bowan

St.George Share Registry
Computershare Investar Services
Pty Limited

Level 3, 60 Carrington Street
Sydney NSW 2000, Australia
Postal Address: GPO Box 4519
Melbourne VIC 3001, Australia
Telephone 1800 804 457
International {613) 9415 4000
Facsimile (613) 9473 2500

BankSA

97 King William Street
Adelaide SA 5000, Australia
Customer Service 1313 76

Advance Investor Services
tevel 5,182 George Street
Sydney NSW 2000, Ausiralia
Customer Service 1800 819 935

Asgard Capital Management
Limited

Level 38, Central Park

152 St. George's Terrace

Perth WA 6000, Australia
Customer Service 1800 998 185

Deutsche Bank

(American Depository Receipis)
Depository Receipts Department
Floar 27, 60 Wall Street

New York, NY, USA

Telephone (1212} 250 1505

Auditor

KPMG
10 Shelley Street
Sydney NSW 2000, Australia

»

Customer Services

St.George Customer Service Centre 133330
New Account Enquiries and Insurance 133330
dragendirect 1300 301 020
Private Bank (02) 9236 1882
Business Direct 133800
St.George Financial Advice Contact Centre 1300 367 240

St.George Margin Lending 1300 304 065

Automotive Finance and Business

Equipment Finance 1300 301315
Group Treasury and Capital Markets (02) 9320 5555
Advance Investor Services 1800 819 935
ASGARD Investor Services 1800 998 185
Customer Relations 1800 804 728
Email/Internet
Ermail: stgeorge @stgeorge.com.au
Internet: www.stgeorge.com.au
Credit Ratings
Short Long
Term Term
Standard & Poor's At A+
Moody's P-1 Aa2
Fitch Ratings F1 A+

Shareholder Update NOT Required

Shareholders whe do not wish to receive the Shareholder
Update shoutd contact the St.George share registry on
1800 804 457,

Alternatively, if you would like to be notified by email

with a link to our Shareholder update or Annual Report online
please visit www.investorcentre.com/au and provide your email
address. If you are new to the Investor Centre website, simply
click “Register Now"” and enter your SRN and posicode.
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Since 1990, the St.George Foundation has contributed mare than $11 million
to Australian children’s charities. For further information about the St.George
Foundation, please visit www.stgeorgefoundation.com.au
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tncome Statement
Interest income
Interest Expense
Net interest Income
Other Income

F¢ull AIFRS
UILAIFRS

-

ik

99

i
994

015 8

up by 11.3%

Previous GAAP
2005 2004 2003
20 V o oo
5916 ' 4116 3,434
4,055 2,504 1,983
1,861 . 1612 | 1,451
860 975 | 2910
128 12 102
1296 | 1342 1278
3 2| {3)
1,300 1135 978
399 372 325
901 763 653
{5)" {4) ! {5
906 767 658
17 50 52
889 ! 77 606
1.03 30 ' 1.31
1.03 114 113
7210 2142 2030
21.92 18.73 17.23
2.00 1.92 1.91
145 1.82 2.00
471 475 496
2.21 270 276
- i
67 60 45 ‘
70 62 50
137 122 95
1731 160.8 142.2
171.7 406 | 1207
171.8 160.0 ‘ 1417
170.5 1403 | 12038
793 75.9 66.8
6.01 5.58 486
390 391 404
7.880 7540 7325 -
N7 9.3 8.6
0.09 om0
2
Dividends
per share

03 04 05 06 07

Year ended 30 Seplember

Bad and Doubtful Debts Expense $m 1 144
Operating Expenses $m 1,390 1,356
Share of Net Profit/(Loss} of Equity Accounted Associztes $m - -
Profit before income Tax Sm 1,717 1,509
Income Tax Expense Sm 525 445
Profit after income Tax $m 1,192 | 1064
Net Profit /{Loss) Attributable to Minority Interests 3m 2| {4)
Net Profit Attributable 1o Members of the Bank Sm 1,190 | 1,068
Preference Dividends $m 27 20
Profit Available 1o Ordinary Shareholders $m | 1,163 1,048
Return on Average Assets'™ ’
- before goodwill impairment/amortisaticn, significant items and non-trading derivatives % 1.04 1.05
- after goodwill impairment/amortisation, significant items and non-trading derivatives % 1.05 1.07
Return on Average Ordinary Equity™® ‘
- before goodwill impairment/amortisation, significant items and non-trading derivatives % 23.20 229
- after goodwill impairment/amortisation, significant items and non-trading derivatives % 23.26 23.40
Return on Average Risk Weighted Assets Y - 2.00 203
Operating Expenses as a percentage of Average Assets® % 1.22 1.3
Expense to Income Ratio™ % 42.5 44.0
Net interest margin % 2.01 21
{1) Before preference dividends
{2) Before goodwill impairment/amortisation, significant items and non-irading desivalives
Share Information
Dividend per Qrdinary Share |
~Interim Cents 82 74
- Final Cents 86 77
Total Cents 168 151
Basic Earnings per Ordinary Share
- before poedwill impairment famoriisation, significant items and non-trading derivatives  Cents 218.9 195.83
- after poodwill impairment famoriisation, significant items and non-trading derivatives Cents 219.5 199.9
Diluted Earnings per Ordinary Share
- before goodwill impairment /amortisation, significant items and non-trading derivatives  Cents ' 217.3 1944 -
- after goodwill impairment/amortisation, significant items and non-trading derivatives Cenls 217.8 198.4
Dividend Payout Ralio % 76.7 773
Net Tangible Assets per Ordinary Share 5 7.63 6.73
Other Statistics
Branches 399 390
Staff 8,074 7.949
Assets per Staff $m 15.6 13.5
Staf{ per $m Assels 0.06 007
50
2
Cash Expense
profit to income
up by 13.1% down from 44.0%
45 to 42.5%
G
o0
‘ |
=
A
g1 | £
2| : H
sl - 40 S
03 04 05 06 07 0304 05 06 07
Year ended 30 Seplember Year ended 30 September
{Belore significant ilgms. (Before significant items
roodwill) and goodwill)

I Psewious,
AGAAP

Peevious

I ﬁ'a?‘s:s AGAAP
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Chairman’s Message -

N . ™ .. j

| am delighted to report another record full-
year result for the Group. Our cash profit after
tax increased 13.1% to reach $1,160 million -
reinforcing the strength of St.George's strategy
and unique culture.

Over the past five years, $t.George has The turnaround in NSW can be seen in
pursued a consistent strategy of growing the June National Accounts that showed
organically, investing in its business and the state grew by 4.3% in the year to
focusing on our most impartant assets: June 2007, which was oniy slightly below
our people and customers. The Group's a strong national average of 5.3% for the

outstanding performance over the past year  year. The same data showed the exceptional
demonstrates yet again how successful this  strength of Queensland and Western
approach has been. It has also enabled us to  Australia, where St.George is actively
deliver excellent returns for shareholders. investing in growth with new branches

Earnings per share (EPS} increased 11.8% and other initiatives.

10 218.9 cents for the year 10 30 September  On behalf of the Directors, | would like
2Q07. The Directors were pleased to declare  to take this opportunity to thank the

a fully franked final dividend of 86 cents, management team and all our staff for
1aking the full-year dividend to 168 cents - delivering another exceptional result. We are
an increase of 11.3% compared to last year.  particularly grateful to outgoing Managing
Director Mrs Gail Kelly for her outstanding
contribution over the past five years and
wish her the very best in her new role.
The organic strategy she put in place
Highlights for the year has been fully embraced by the Group

» Revenue up 10.8% to $3,272 million Executive and will remain central to the
Bank’s approach as it implements new
three and five-year strategic plans that
were approved by the Board in mid-2007.

Our capital remains within our agreed
targets and we have an active program in
place to drive our continued growth.

e Return on equity further improved to
23.2%

» Expense-to-income ratio down from
44.0% to 42.5%

s Totai assets up 17.6% to $125.8 billion

St.George has a solid track record of

delivering on its earnings guidance and

has forecast 10% growth in EPS for 2008,

This assumes a reasonably sound economic

environment, especialty in New South Wales. John M Thame Chairman
We expect NSW to continue to strengthen

in the year ahead as the effects of the

drought, high house prices and population

movements to other states decline.

ST.GEORGE BANK SHAREHOLDER UPDATE 2007
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Acting CEQ’s Letter

Many companies now talk about
their commitment to their people,
customers and the community.

At St.George, we’ve been
focused on this for decades

and the results can be seen in
our continued growth.

Since 2002, St.George has pursued 3 low-
risk, organic growth strategy that focuses
on forming strong customer relationships,
building our internal culture and making our
operations as efficient as possible. This has
enabled us to continue to grow earnings
per share by more than 10% each year for
the last seven years and is captured in the
simple formula:

engaged people + great customer
experience = superior financial resuits

At the same time, we have recognised
that as Australia's fifth largest bank with

a traditional strength in New South Wales,
the Australian Capital Territory and South
Australia, we have plenty of room to
grow nationally.

The Group capitalised on this opportunity
this year by opening a total of nine new
branches in Queensland and Western
Australia, many of which include business
banking centres. We also extended our
national ATM network by over 20%, from
890 machines to 1,085, through a joint
venture with BP Australia.

The St.George you see today is highly
profitable and diversified in both its
geographical and business mix. We are
growing strongly, have excellent asset
quality, enjoy broad exposure to the wealth
management market and are continuing to
invest for future expansion.

Financial results

For the full year to 30 September 2007, our
net cash profit rose 13.1% to $1,160 million.
We delivered a total return to shareholders
of 22.6%, made up of 168 cents in dividends
and a 17.0% increase in the value of
St.George Bank shares over the year.

A highlight of this year’s result is 2 10.8%
increase in revenue to $3,272 million.

This was gained from a wide diversity of
largely recurring sources. This growth
reflects our continued investment in the
Group. Over the same period our operating
expenses only increased by 7%, further
enhancing our expense-to-income ratio
which is 42.5% and lower than all our
major competitors’.

Our growth in earnings was provided by

all parts of the Group and underpinned by
growing business volumes in our key areas
of home loans, retail deposits and middle
market receivables. Pleasingly, we increased
market share in the middle market and the
NSW home loan market. The outstanding
performance of Asgard and Margin Lending
drove growth in our wealth business.

St.George also maintains excellent credit
quality and has experienced minimal impact
from the volatility in international credit
markets. We have no exposure 10 the sub-
prime lending problems in the United States
or 1o hedge funds. Our bad and doubtful
debts represent only 0.2% of average
gross receivables and we have deliberately
increased our liquidity in response to market
conditions. In fact, we believe the crisis

has highlighted the exceptional quality of
Australia’s financial system generally.

Strategy overview

Home lending

Our residential lending portfolio grew
10.4% to $69.2 billion, boosted by a strong
second half which will give us momentum
maving into the next financial year. As noted

by the Chairman, the NSW economy is
starting to show signs of improvement after
lacklustre performance in the past few years.
We have also completed significant product
development to maintain margins and
achieve growth. This included launching the
Advantage Package, which bundles loans,
deposits and credit cards; the no-monthly-
fee Basic Home Loan; and the Quick Start
Home Loan for first-home buyers. Overall,
we increased our market share in NSW.

Deposits

Deposits grew to $47.8 billion, a solid
increase of 10.9% on last year in a very
competitive area of the market. Qverall,
our market share is 8.2%. Of particular
note are our transaction account balances,
which increased by 14.8% and represent
a valuable source of funding for the
bank. Retail deposits were particularly
strong, representing 53.8% of our total
funding requirements. Our approach
remains to focus on profitable growth in
deposits by managing our product mix
and through innavation.

“The St.George you see today is
highly profitable and diversified
in both its geographical and

business mix.”
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Business banking

Receivables in this middle market segment
grew 26.5% to $24.1 billion during the year.
This was more than double system growth

- a rate we expect to achieve again in 2008 -
and saw St.George increase market share.

We were delighted to be named Business
Bank of the Year in the Australian Banking
& Finance magazine awards and to continue
seeing industry-leading levels of customer
satisfaction in key surveys. These results
reflect the success of our high-touch
customer relationship model and Best
Business Bank continuous improvement
program, both of which are delivering
sustainable growth.

Wealth Management

i's been another year of strong growth
for the Wealth Management division in an
environment of strong market returns and
superannuation inflows. Managed funds
grew 26.7% to $49.7 billion, largely

due to the performance of Asgard's
administration platforms.

Asgard’s share of the funds-under-
administration market has increased to 10%
and its expansion exceeded system growth
of 27% in the year to June 2007. Wealth
Management is now a significant contributor
to the Group’s overall pre-tax earnings,
providing 12% in the year to 30 September,
compared with 7% in 2002,

Supporting our people

Key St.George differentiators are our
supportive team-based culture and
exceptional customer service. Great people
and great service go hand in hand so it is
critical to ensure we recruit the right people

——

and retain them in the right roles. We pride
ourselves on the diversity and depth of
talent across the organisation.

To more effectively manage our recruitment
needs, we brought most of our recruitment
in-house in mid-2006. We now make about
60% of appointments directly. We have
also developed a distinct Employment
Value Proposition and launched some truly
innovative programs to meet the needs of
different groups within our workforce. In a
global first, we introduced grandparental
leave. We also provided staff with the
opportunity to work for four years then
take a fifth year off with pay, in addition to
allowing staff to acquire further annual leave
from four to 10 weeks.

These and earlier measures have produced
remarkable results. Staff turnaver fell by
15% between 2001 and 2007 and staff
satisfaction has improved from 48% in 2002
10 75% in 2007. These are both industry-
leading scores.

We are pleased that our initiatives have been
externally recognised this year through a
number of awards. These include the overall
Gold Award in the Australian Chamber of
Commerce & Industry/Business Council

of Australia National Work and Family
Awards, Best In-house Recruitment Team in
the Fairfax Employment Marketing Awards,
and Employer of Choice and Innovation in
Recruitment and Retention in the Australian
HR Awards.

Community contribution

The St.George Foundation was established
in 1990 to support the rights, dignity and
pursuit of excellence of Australian children.
In the year to 31 May 2007, it provided
$1.4 million to over 90 charities across
Australia - bringing its total donations to
more than $11 million.

This is in addition to a wide variety of I
community sponsorship, volunteering

and other support that $t.George and its

people give each year. We are also providing
financial assistance to help staff buy suitable
home appliances, rainwater tanks and annual
travel passes to help the environment, and

paid volunteer leave for people who support
local charities.

Operational refinement

A major change during the year was

the creation of a Group Technology and
Operations {GTO} division to better align
our operations to customers and increase
efficiency. Established in April 2007,

GTO combines alf technology, operations,
property and procurement functions for the
first time. This major initiative will enable
St.George to go to market even faster with
new products and competitive campaigns.

Looking ahead

St.George is performing strongly and is
well positioned to sustain performance into
the future. The strength of our strategy is

a balance between optimising performance
in the prevailing conditions and pursuing
growth opportunities. In the coming year,
we will be seeking to build on our
momenturn across the business while
remaining conscious of the key role we
play in ensuring prosperity and security for
our customers, investors, employees and
the community.

o

Paul Fegan Acting CEO
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Great service and friendly people ¥ation and reach
are at the heart of St.George's
promise to customers. So we've been
delighted to retain our lead over the
major banks in customer satisfaction
surveys this year. According to Roy
Morgan Research, during the year,
the proportion of customers who

are ‘fairly or very satisfied’ with
St.George rose to a new high point

in the 10 year history of the series.
St.George has also expanded its

lead over the average for the four
major banks.

Awards
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We're committed to extending our
;lead as an employer of choice and
‘have launched a range of genuinelys;

cutting-edge programs. Theseintlude

grandparental leave and off?“_“i*?hg staff

acdiming a greener dragon
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“Q’ping Our Community

K

“Asthma Foundation NSW plays a vital role in supporting the 2.2 million
Australians who have asthma. By taking up St.George's Volunteer Leave,
we were able to take the day off work to raise awareness and promote
good asthma management in Pitt Street Mall, Sydney. Asthma Foundation

NSW is one of the many charities supported by the St.George Foundation
through its grant scheme.”

Susie McKelvey, Human Resources and Daniel Gray, Information Technology from
St.George pictured above with Anne Mayne from The Asthma Foundation and
Samantha Pearce to the right
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Paul Fegan
MBA F FIN GAICD
Acting Chief Executive Officer

Group Executive, Retail Bank & Wealth
Management

Paul became acting Chief Executive Officer

of St.George in August 2007 following the
resignation of Mrs Gail Kelly. He is a seasoned
finance executive who retains responsibility
for the Group's largest divisions, Retail Bank
& Wealth Management, In combination, these
divisions represented 58% of the Bank’s
profit in the latest financial year, Paul joined
St.George in 2002 after being Chief Operating
Officer and a Director of Yorkshire Bank

in the United Kingdom, as well as holding
senior finance industry roles in Australia,
Hong Kong, Irefand, the UK and the United
States. He has over 30 years experience in the
banking industry.

TN

Paul Fegan and Brett Wright

ST.GEQRGE BANK SHAREHOLDER UPDATE 2007

Brett Wright . : .

BE (Hons) MEn ~ MBAPRD 7 %7

Group Executive N .
Human Resources i
Brett joined St.George in 2000 and is

responsible for all aspects of the peaple

strategy that provides St.George with

competitive advantage through its more

than 9,000 employees. Included within this
responsibility are the functions of recruitment,
tearning and leadership development, culture

and change, remuneration and benefits, health

and safety, and employee relations. He is a

key driver behind many of the Group's recent
initiatives, such as grandparental leave and

other more flexible working arrangements.

Brett has a PhD in organisational behaviour .. |
and an extensive background in human

resource management.
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Greg Bartlett

Group Executive
Institutional & Business Banking (IBB)

Greg has been a member of the Group’s Executive
Management Committee for 17 years and he has more than
three decades experience in the financial services industry.
Since assuming his current role in 1999, Greg has been
successful in building St.George's status as the customer’s
choice in business banking having won prestigious awards
such as “Best Business Bank” and “Business Bank of the
Year” multiple times. Over this time IBB has grown its

staff complement to 1,400 people across the country with
receivables increasing from $7 billion to $28 billion. I1BB,
which provides 60% of the Group’s Funding, has also become
Australia's largest issuer of mortgage-backed securities playing
a key role in funding S1.George's operations through its
Financial Markets, Capital Markets and Securitisation activities,

Peter Clare
BComm MBA MAICD ACIS F Fin FCPA

Group Executive
Group Technology and Operations

Peter joined the bank in 2002, initially managing
St.George's Strategy operations. In March 2007,
Peter was appointed Group Executive of the

newly formed Group Technology and Operations
division. This division manages the development and
maintenance of all technical, operational and support
services. It employs over 2,500 staff in the key areas
of Operations, Information Technology and Corporate
Services including Property and Procurement. Before
joining St.George, he led the Strategy Implementation
Group at the Commonwealth Bank where he was
responsible for the integration of Colonial Limited.

Rob Chapman
Assoc Dip Bus MAICD A Fin

Managing Director
BankSA

Rob was appointed BankSA’s Managing Director in
2002. BankSA is a wholly owned division of St.George
and South Australia's largest financial institution. With a
proud heritage extending back to 1848, it plays a key
role in the community as a sponsor of major events
and through the BankSA & Staff Charitable Fund.

Prigr to this role, Rob had an extensive career in the
financial services industry which included senior roles
at the Commonwealth Bank, Colonial State Bank and
Prudential Corporation Australia.

Michael Cameron
BBus FCA FCPA FAICD

Chief Financial Officer
Group Executive Finance, Risk & Strategy

Michael joined St.George in July 2007 after heading up
the Commonwealth Bank’s Retail Bank. He is a highly
experienced executive now responsible for the Group’s
finance, risk and strategy functions. He was previously
the Chief Financial Officer at the Commonwealth Bank
and prior to that was Chief Operating Officer and Chiel
Financial Officer of NAB's Wealth Management division.
He has held senior finance roles in Australia and the
United States with TNT, Barclays Bank and Lend Lease.
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ABN

St.George Bank Limited
ABN 92 055 513 070
AFSL 240997

Key Dates

Annual General Meeting
(Sydney) 19 December 2007

Shareholder Information Meeting
{Melbourne) 18 June 2008*

Annauncement of Results

and Ordinary Dividend

+ Interim (half vear ended 31 March 2008}
& May 2008*

» Final (year ended 30 September 2008}
30 October 2008*

Ordinary Shares

Final Dividend (2007) paid

18 December 2007

+ Ex-dividend trading 23 November 2007
» Record date 29 November 2007

Interim Dividend {2008} paid 2 July 2008*
+ Ex-dividend trading 2 June 2008*
+ Record date 6 June 2008

SAINTS, SPS and CPS

Payment date 20 February 2008*
» Ex-dividend trading 31 January 2008*
* Record date 6 February 2008

Payment date 20 May 2008
+  Ex-dividend trading 30 April 2008*
= Record daie 6 May 2008*

Payment date 20 August 2008*
«  Ex-dividend trading 30 July 2008*
= Record date 6 August 2008*

Payment date 20 November 2008*
= Ex-dividend trading 31 October 2008*%
« Record date € November 2008*

* Proposed dates only.

Contactc.. ™"
5t.George Registe .
St.George House
4-16 Montgomery Street
Kogarah NSW 2217, Australia
Telephone {612) 9236 1111
Facsimile (612) 9952 1000

Secretary: M H S Bowan

St.George Share Registry
Computershare Investor Services
Pty Limited

Leve! 3, 60 Carrington Street
Sydney NSW 2000, Australia
Postal Address: GPO Box 4519
Melbourne VIC 3001, Australia
Telephone 1800 804 457
International {£13) 9415 4000
Facsimile (613) 9473 2500

BankSA

97 King William Street
Adelaide $A 5000, Australia
Customer Service 1313 76

Advance Investor Services
Level 5, 182 George Streeat
Sydney NSW 2000, Australia
Customer Service 1800 819 935

Asgard Capital Management
Limited

Level 38, Ceniral Park

152 St. George's Terrace

Perth WA 6000, Australia
Customer Service 1800 998 185

Deutsche Bank

(American Depository Receipts)
Depository Receipts Department
Floor 27, 60 Wall Street

New York, NY, USA

Tetephane {1212) 250 1505

Auditor

KPMG

10 Shelley Street

Sydney NSW 2000, Australia

Customer Servuces

dragondlrect

Private Bank

Business Direct

St.George Financial Advice Contact Centre
St.George Margin Lending
Automotive Finance and Business
Equipment Finance

Group Treasury and Capital Markets
Advance Investor Services
ASGARD Investor Services
Customer Refations

Email/Internet
Email: sigeorge@stgeorge.com.au
Internet; www.sigeorge.conm.au

Credit Ratings

Standard & Poor’s
Moody's
Fitch Ratings

Shareholder Update NOT Required

Shareholders who do not wish 10 receive

Updaie should contaci the S1.George share registry on

1800 804 457.

Alternatively, if you would like to be notified by email

with a link to our Shareholder update or Annual Report online
please visit www.investorcentre.com/au and provide your email
address. If you are new 1o the Investor Centre website, simply

click “Register Now" and enter your SRN
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1300 301020
(02) 9236 1882 .
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1300 301 315
(02) 9320 5555
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1800 804 728
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and postcode.

Designed and produced by Ross Barr & Associates Pty Limited

Photography by John Marmaras
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Since 1990, the St.George Foundation has contributed more than $11 million
to Australian Childrens charities. For further information about the St.George
Foundation, please visit www.stgeorgefoundation.com.au
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To: Companies Announcements )
ASX Limited
Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (Includes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1205
Facsimile: {02) 9236 1899
Subject: Placement of Ordinary Shares — Section
708A(5)(e) Notice
Date Sent: 26 November 2007

St.George Bank notifies the ASX under section 708A(5)(e) of the Corporations Act 2001 (Cth)
(Corporations Act) that:

1. St.George Bank has today issued 21,900,000 fully paid ordinary shares to institutional
investors pursuant to a placement conducted after the close of trade on 14 November 2007
and announced to ASX on 15 November 2007;

2. St.George Bank has issued these shares without disclosure to investors under Part 6D.2 of
the Corporations Act — that is, without a prospectus;

3. as at the date of this notice, St.George Bank has complied with:

(a) the provisions of Chapter 2M of the Corporations Act as they apply to St.George;
and

(b) section 674 of the Corporations Act; and
4. as at the date of this notice, all information of the kind that would be required to be

disclosed to the market for the purposes of sections 708A (7) and (8) of the Corporations
Act has been disclosed to ASX.

Yours sincerely

Mt S

Michael Bowan
General Counsel and Secretary




NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO US PERSONS

news
release

27 November 2007

St.George announces initial margin for CPS Il;
CPS 1l offer opens

Following the successful completion of the bookbuild process, St.George today announces that the
margin for the proposed issue of CPS Il has been set at 1.60% per annum {Margin). In the bookbuild
process St.George has allocated firm A$320 million to institutional investors, co-managers and
participating brokers. The aversubscription amount of $80 million has been reserved to allocate
primarily to holders of St.George ordinary shares, CPS, SPS and SAINTS.,

Dividend on CPS Il

The dividends on CPS Il are preferred, non-cumulative and based on a floating dividend rate that is
expected to be fully franked. Dividends are scheduled to be paid at the end of each quarterly
dividend period—subject to the payment tests. The dividend rate will be based on the 90 day Bank
Bill Swap Rate (BBSW) on the first business day of the relevant dividend period plus the Margin,
adiusted for franking. The Bank Bill Swap Rate for the first quarterly dividend will be the 90 day
BBSW as at the issue date (expected to be 28 December 2007).

For exampls, if the Bank Bill Swap Rate is 7.17% ' per annum and the Margin is 1.60% per annum,
then the dividend rate, for that dividend period, would be 6. 14% per annum fully franked—which is
equivalent to 8.77% per annum grossed-up for the value of franking credits.

Offer structure

CPS |1 will be issued through a securityholder offer to Australian resident registered holders of
St.George ordinary shares, CPS, SPS and SAINTS (Eligible Securityholders), a broker firm offer to
Australian resident retail clients of co-managers and participating brokers and an offer to certain
institutionatl investors. There is no general public offer of CPS.

St.Gecrge has appointed Goldman Sachs JBWere, Macquarie Equity Capital Markets and UBS as
Joint Lead Managers to the Offer. The Co-Managers to the Offer are Bell Potter, Goldman Sachs

JBWere, Macquarie Private Wealth, National Online Trading, St.George and UBS Wealth
Management.

St.George has been granted a waiver by ASX from Listing Rule 10.11 in relation to the offer of CPS |l
to permit the Directors of St.George and their associates to be issued CPS 1l under the Prospectus
without sharehol!der approval, provided that the extent of the participation of all Directors (and their

Notes:
' The Bank Bill Swap Rate was 7.17% per annum as at 16 November 2007 for the purposes of this example.




NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO US PERSONS

associates) combined is no more than 0.2% of the total number of CPS Il issued, and the

parficipation of the Directors and their associates in the offer of the CPS Il is on the same terms and
conditions as other subscribers.

Offer is now open

The CPS Il offer is now open. Full details of the offer are contained in the replacement prospectus
which has been lodged with the Australian Securities and Investments Commission today. The offer
is scheduled to close at

= 5:00 pm on 19 December 2007 for applicants to the securityholder offer; and

= 10:00 am on 27 December 2007 for broker firm applicants
unless St.George closes the offer early.

Eligible Securityholders and broker firm applicants who are considering applying for CPS Il should
read the prospectus in full. An electronic version of the prospectus is available onfine at
www.stgeorge.com.au/cps2offer. Eligible Securityholders can also request to receive a paper copy of
the prospectus and a personalised securityholder application form by contacting the St.George
infoLine on 1800 804 457 or online at www.stgeorge.com.au/cps2offer. Eligible Securityholders may
apply using an online or paper application form. Please note that Eligible Securityholders will be
required to pay using BPAY when applying online. Broker firm applicants should contact their co-
manager or participating broker for a prospectus and a broker firm application form.

Ends...

Media contact:

Jeremy Griffith
Corporate Relations
02 9236 1328 or 0411 253 432

Investors/Analysts:

Sean O'Sullivan
Investor Relations
029236 3618 or 0412 139 711

Important notices

This announcement, and the information it contains, does not take into account your investment
objectives, financial situation or particular needs. In deciding whether to subscribe for CPS If you
should read the Prospectus and seek investment advice from your financiat adviser or other
professional adviser. An investment in CPS 1l is not a deposit liability of any member of the St.George
Group and is not subject to the depositor protection provisions of Australian banking legistation. It is
subject to investment risk, including possible delays in repayment and loss of income and principal
invested. Neither St.George nor any other member of the St.George Group stands behind or
guarantees the value or performance of CPS II. The offer of CPS li will only be made in, or
accompanied by, the Prospectus. Anyone wishing to acquire CPS li will need to complete the
application form that wilt accompany the Prospectus. This announcement is not a prospectus and
does not constitute an invitation or offer to subscribe for or buy any CPS II.

This release does not constitute an offer of securities for sale in the United States. Any securities may
not be offered or sold in the United States unless they are registered under the US Securities Act of
1933 or an exemption from registration is available.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEQRGE BANK LIMITED

ABN 92055513070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act,

Name of Director

Mr Graham J Reaney

Date of last notice

10 November 2006

Fart 1 - Change of director’s relevant interests in securities
In the case of a trusi. this includes interests in the trust made available by the responsible enlity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be

disclosed in this pant.

Direct or indirect interest

Direct 26,131 shares (fully paid ordinary)
Indirect 24,935 shares (fully paid ordinary)*

Nature of indirect interest
({including registered holder)

Note: Provide details of the circumstances giving rise to the relevant
interest.

* Director of shareholder and Power of Attorney
for shareholder

Date of change

22 November 2007

No. of securities held prior to change

48,863 shares (fully paid ordinary)

Class

Fully Paid Ordinary

Number acquired

2,203 shares (fully paid ordinary)

Number disposed

Nil

Value/Consideration

Note: If consideration is non-cash, provide details and estimated valuation

$36.2984 per share

No. of securities held after change

51,066 shares (fully paid ordinary)

Nature of change
Example: on-market trade, off-market trade, exercise of options, issue of
securitics under dividend reinvestment plan, panticipation in buy-back

Shares acquired as a result of participation in the
St.George Bank Non-Executive Share Purchase
Plan.

+ See chapter 19 for defined terms.

11/3/2002
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Appendix 3Y
Change of Director’s Interest Notice

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii} of the definitiont of “notifiable interest of a director™ should be

disclosed in this part,

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Valuve/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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" Appendix 3Y

Rule 3.194.2

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given lo ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92055513070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Peter John Oswin Hawkins

Date of last notice 18 May 2007

Part 1 - Change of director's relevant interests in securities
In the case of a trust. this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragreph (i) of the definition of “notifizble interest of a director” should be

disclosed in this pan.

Direct or indirect interest

Direct; 4,541 shares (fully paid ordinary)
Indirect: 6,873 shares (fully paid ordinary)

Nature of indirect interest

{including registered holder)
Mote: Provide details of the circumstances giving rise to the relevam
interest.

Indirect: 1,373 shares (fully paid ordinary) held
by Petlyn Holdings Pty Limited <ATF The
Hawkins Family Trust> Mr Hawkins is a director
of Petiyn Holdings Pty Limited.

Indirect: 5,500 shares (fully paid ordinary) held
by Lynter Investments Pty Limited <ATF The
Hawkins Family Superannuation Fund> Mr

Hawkins is a director of Lynter Investment Pty
Limited.

Date of change

22 November 2007

No. of securities held pricr to change

B,660 shares {fully paid ordinary)

Class

Fully Paid Ordinary

Number acquired

2,754 shares (fully paid ordinary)

Number disposed

Nil

Value/Constderation

Note: If consideration is non-cash, provide details and estimated valuation

$36.2084 per share

+ See chapter 19 for defined terms.
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No. of securities held after change

11,414 shares (fully paid ordinary)

Nature of change

Example: on-market trade, off-market trade, exercise of optiens, issue of
securities under dividend reinwestinent plan, participation in buy-back

Shares acquired as a result of participation in the
St.George Bank Non-Executive Directors’ Share
Purchase Plan.

Part 2 - Change of director's interests in contracts

Note: In the case of & company, interests which come within paragraph (ii) of the definition of “notifiable interest of 2 director” should be

disciosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issved securities)

Date of change

No. and class of securities to
which interest related prior to

change
MNote: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Valve/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Rule 3.194.2

Appendix 3Y

Change of Director's interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92055513070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Mr Terry James Davis

Date of last notice 20 December 2006

Part 1 - Change of divector's relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the ¢ase of a company, interests which come within paragmph (i) of the definition of “notifiable interest of a director™ should be

disclosed in this part,

Direct or indirect interest

Direct: 22,870 shares (fully paid ordinary)
Indirect: 5,000 (CPS)

Nature of indirect interest

(including registered holder)
Naote: Provide details of the circumstances giving rise 10 the relevant
interest.

Indirect: CPS held by Bryt Pty Limited as trustee
for the Davis Retirement Fund, Mr Davisisa
director of Bryt Pty Limited

Date of change

22 November 2007

No. of securities held prior te change

17,165 shares (fully paid ordinary)

Note: If consideration is non-cash, provide details and estimated valuation

5,000 CPS
Class Fully Paid Ordinary
Number acquired 5,705 shares (fully paid ordinary)
Number disposed Nil
Value/Consideration $36.2984 per share

No. of securities held after change

22,870 shares (fulty paid ordinary)

5,000 CPS

+ See chapter 19 for defined terms.
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Nature of change

Example; on-market trade, off-market tmmde, exercise of options, issue of
securitics under dividend reinvestment plan, participation in buy-back

Shares acquired as a result of participation in the
St.George Bank Non-Executive Directors’ Share
Purchase Plan.

Part 2 - Change of director's interests in confracts

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director” should be

disclosed in this pan.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration i3 non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given 10 ASX become ASX's property and may be made public.

Introduced 30/9/200t.

Name of entity

ST.GEQRGE BANK LIMITED

ABN 92055513070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Mr John S Curtis

Date of last notice

25 November 2005

Part 1 - Change of director's relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which corne within paragraph (i) of the definition of “notifinble interest of a director™ should be

disclosed in this part.

Direct or indirect interest

Direct 20,600 shares (fully paid ordinary)
Indirect 4,695 shares (fully paid ordinary)
318 SAINTS
15,000 Instalment Warrants in fully

paid Ordinary shares of St.George
Bank Limited

Nature of indirect interest

(including registered holder)

Note: Provide details of the circumsiances giving rise 1o the relevant
interest,

Indirect :

1. 4,695 Shares and 318 SAINTS hetd by
Stourhead Holdings Pty Ltd as trustee for the
Curtis Super Fund. (Mr Curtis is a director of
Stourhead Holdings Pty Litd).

2. 15,000 Instalment Warrants in fully paid
Ordinary shares of St.George Bank Limited held
by Westpac Custodian Nominees Limited
Securities Trustee, as trustee for Stourhead
Holdings Pty Limited - (which is in turn trustee
for the Curtis Super Fund. Mr Curtis is a director
of Stourhead Holdings Pty Limited)

Date of change

22 November 2007

No. of securilies held prior to change

22,541 shares {fully paid ordinary)
318 SAINTS

15,000 Instalment warrants in fully paid Qrdinary
shares of S$t.George Bank Limited

+ See chapter 19 for defined terms,
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Class

Ordinary fully paid shares
Number acquired 2,754 shares (fully paid ordinary)
Number disposed Nil

Value/Consideration

Mote: If consideration is non-cash, provide details and estimared valuation

$36.2984 per share

No, of securities held affer change

25,295 shares (fully paid ordinary)
318 SAINTS

15,000 Instalment Warrants in fully paid
Ordinary shares of $t.George Bank Limited

Nature of change

Example: on-market trade, off-iarket trade, exercise of options, issue of
securitics under dividend reinvestment plan, panicipation ip buy-back

Shares acquired as a result of participation in the
St.George Bank Limited Non-Executive Share
Purchase Plan

Part 2 - Change of director's interests in contracts

Mote: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director™ should be

discloscd in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securifies to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Valve/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Rule 3.194.2
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Change of Director’s Interest Notice

Information or documents not available now must be given (o ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92055513070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Mrs Linda B Nicholls

Date of last nolice 7 July 2007

Part 1 - Change of director's relevant interests in securities
In the case of a trust. this includes interests in the trust made available by the responsible entity of the trust

Note: Inthe case of a company, interests which come within paragraph (i} of the definition of “notifiable intcrest of a director” should be
disclosed in this part,

Direct or indirect interest Direct 6,450 shares (fully paid ordinary)
Indirect: 2,377 shares (fully paid ordinary)

Nature of indirect interest Indirect: 2,377 shares held by Pollard Strategy

{including registered holder) Associates Pty Limited as trustee for the PSA

T\!otc: Provide details of the circumstances giving risc to the relevant superannuati on trust fund

interest.

Date of change 22 November 2007

No. of securities held prior fo change 7,450 shares (fully paid ordinary)

Class Fully Paid Ordinary

Number acquired 1,377 shares (fully paid ordinary)

Number disposed Nil

Value/Consideration $36.2984 per share

Nate: If consideration is non-cash, provide details and estimated valuation

No. of securities held after change 8,827 shares (fully paid ordinary)

+ See chapter 19 for defined terms.
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Nature of change
Exampie: on-market trade, off-market trade, exercise of options, issue of
securities under dividend reinvestment plan, participation in buy-back

Shares acquired as a result of participation in the

St.George Bank Limited Non-Executive Purchase
Plan

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be

disclosed in this part,

Detail of contract

Nature of interest

Name of registered holder
{if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note; If consideration is non.cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (Includes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: SAINTS - Declaration of Dividend
Date Sent: 28 November 2007

St.George Bank advises that in accordance with the Terms of Issue of the Bank’s
SAINTS, the Bank has declared a quarterly dividend of $1.5047 per SAINTS to be paid
20 February 2008 with a record date for determination of entitlements of 5 February
2008. 100% of this payment is franked at 30%.

Yours sincerely

Hott S

Michael Bowan
General Counsel and Secretary
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages {(includes this page). 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: SPS - Declaration of Dividend
Date Sent: 28 November 2007

St.George Bank advises that in accordance with the Terms of Issue of the Bank’s SPS,
the Bank has declared a quarteriy dividend of $1.4606 per SPS to be paid 20 February
2008 with a record date for determination of entitlements of 5 February 2008. 100% of
this payment is franked at 30%.

Yours sincerely

%

Michael Bowan
General Counsel and Secretary
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To: Companies Announcements
Australian Stock Exchange Limited
Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages {includes this page). 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: CPS - Declaration of Dividend
Date Sent: 28 November 2007

St.George Bank advises that in accordance with the Terms of Issue of the Bank's CPS,
the Bank has declared a quarterly dividend of $1.4782 per CPS 1o be paid on
20 February 2008 with a record date for determination of entitlements of 5 February

2008. 100% of this payment is franked at 30%.

Yours sincerely

it/

Michael Bowan

General Counsel and Secretary
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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or docurnents not available now must be given o ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9198, 1/7/2000, 30//2001, 11/3/2002, 114/2003, 241 0/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN
92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to
be issued Ordinary Shares.

2 Number of *securities issued or
to be issued (if known) or | 505,097
maximum number which may be
issued

3 Principal terms of the *securities
(eg, if options, exercise price and | N/A
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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4 Do the *securities rank equally in
all respects from the date of [ Yes, with existing fully paid ordinary
allotment with an existing *class | ghares.
of quoted *securities?
If the additional securities do not
rank equally, please state:
s the date from which they do
» the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment
+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment
5 lIssue price or consideration
1. 94,792 —nil
2. 81,721 -%20.40
3. 58,667 -%$21.70
4. 15,786 - $24.56
5. 62,300 - $28.01
8. 191,831 -nil
6 Purpose of the issue 1. Shares issued under the St.George Bank
(If issued as consideration for the Executive Performance Share Plan.
acquisition of assets, clearly | 2-5. Shares issued under the St.George Bank
identify those assets) Executive Option Plan
6. Share issued under the St.George Bank
Reward Share Plan.
7 Dates of entering *securities into
uncertificated holdings or| 1-5: 20 November 2007
despatch of certificates 6: 16 November 2007

+ See chapter 19 for defined terms.

Appendix 3B Page 2 24/10/2005




Appendix 3B
New issue announcement

Number +Class

8 Number and *class of all
*securities quoted on ASX | 555,388,518 Ordinary Shares
{including the securities in

clause 2 if appiicable) 3,500,000 SAINTS

1,500,000 SPS

3,250,000 CPS

2,690 Redeemable Preference Borrower
Shares

197,383 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due B April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

Number *Class

9 Number and “*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

10 Dividend policy (in the case of [ To be treated in the same manner as other

a trust, distribution policy) on | quoted ordinary shares.
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval
required?

12 Is the issue renounceable or
non-renounceable?

13  Ratio in which the *securities will
be offered

14  *Class of *securities to which
the offer relates

15 *Record date to determine
entitlements

+ See chapter 19 for defined terms.
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16

17

18

19

20

21

22

23

24

25

26

27

28

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances aor renunciations on
behalf of *security holders

if the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

|

+ See chapter 19 for defined terms.
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29

30

3

32

33

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entitlerments through
a broker and accept for the
balance?

How do *security holders
dispose of their entitlements
(except by sale through a
broker)?

*Despatch date (

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

35

36

Type of securities

(tick one)

Securities described in Part 1

All other securities

Example: restricted sacurities at the end of the escrowed perind, partly paid securities that become fully paid,
employea incentive share securities when raestriction ends, securities issued on expiry or conversion of

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

if the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

+ See chapter 19 for defined terms.
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37

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

if the additional securities do not

rank equally, please state:

« the date from which they do

s the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the casa of restricted securities,
and of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and “*class of all
*securities quoted on  ASX
(including the securities in clause
38)

Quotation agreement

1

Number

+*Class

+Quotation of our additional *securities is in ASX's absolute discretion. ASX may

quote the *securities on any conditions it decides.

We warrant the following to ASX.

+ See chapter 19 for defined terms.
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The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(68) of the
Corporations Act.

Note: An entity may need to oblain appropriate waranties from subscribers for the securities in order to be
able to ghve this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act ai the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be} true and complete.

Sign here:

Print name:

At/ S

Secretary

Date: 29/11/07

Michael Bowan

+ See chapter 19 for defined terms.
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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5, Amended 1/7/98, 1/9/99, 1/772000, 36/9/2001, 11/3/2002, 1/172003,

Name of entity

St.George Bank Limited ("St.George")

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion}

Non-cumulative, unsecured, converting

preference shares in the capital of St.George

("CPS II") offered under a prospectus dated 19

November 2007, released to ASX on that date
the "Prospectus").

Maximum number = 4,000,000 CPS II

See Sections 1 and 2 of the Prospectus.

CPS 11 are non-cumulative, unsecured,
converting preference shares and will be fully
paid with a face value of $100 per CPS I,

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors' sole
discretion and is subject to a number of
payment tests. Dividends will be payable in
arrear on 20 February, 20 May, 20 August and
20 November in each year that CPS II are on
issue, with the first dividend payment date
being on 20 February 2008.




CPS 1I are perpetual securities and have no
maturity, However, CPS II are designed to
mandatorily convert into Ordinary Shares on 20
August 2013 provided that both the Mandatory
Conversion Conditions are satisfied, or
St.George can arrange for a third party
purchaser(s) to acquire all CPS II from holders
on that date for $100 each. If either of the
Mandatory Conversion Conditions are not
satisfied on 20 August 2013, then the
Mandatory Conversion Date will be the next

Dividend Payment Date on which they are both
satisfied.

The two Mandatory Conversion Conditions
relate to the Ordinary Share price at two
different times. The dates and conditions are:
¢ on the 25th Business Day before a
possible Mandatory Conversion Date
the VWAP of Ordinary Shares
(adjusted for the 1.0% Conversion
Discount) must be at least 55% of the
Issue Share Price; and
¢ during the 20 Business Days before a
possible Mandatory Conversion Date
the VWAP of Ordinary Shares
(adjusted for the 1.0% Conversion
Discount) must be greater than 50% of
the Issue Share Price.

St.George may choose, after a Tax Event or a
Regulatory Event, and must choose, after an
Acquisition Event, (subject to APRA approval)
to:

e convert each CPS Il into a number of
Ordinary  Shares equal to the
Conversion Number;

e redeem, buy-back or cancel CPS Il for
the Face Value of $100 each; or

e undertake a combination of the above;
or

e transfer the CPS II to a third party
purchaser(s).

St.George must not choose conversion as the
method of Exchange if the VWAP of Ordinary
Shares (adjusted for the 1.0% Conversion
Discount) on the second Business Day before
the proposed date of dispatch of the Exchange
Notice is less than 55% of the Issue Share Price.

If a Tax Event, Regulatory Event or Acquisition
Event occurs and conversion is chosen by

+ See chapter 19 for defined terms.
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Do the "securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution} or interest payment

the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

St.George, if the actual Conversion Number
equals or exceeds the Maximum Conversion
Number on the Exchange Date, then conversion
will not occur on that date. In these
circumstances, St.George must issue anocther
Exchange Notice (which can include a choice
by St.George to redeem, buy-back or cancel all
CPS 1II for $100 each) or arrange a transfer to a
third party purchaser(s) of all CPS II on issue.

If St.George does convert CPS II under
Mandatory Conversion or in the event of a Tax
Event, Regulatory Event or Acquisition Event,
then the Conversion Number that determines
the rate at which each CPS II will convert into
Ordinary Shares will be calculated by dividing:
¢ the Face Value of $100 per CPS II; by
* the VWAP of Ordinary Shares during
the 20 Business Days immediately

preceding, but not including, the
Exchange Date — with that VWAP
reduced by the 1.0% Conversion
Discount.

CPS II do not carry a right to participate in
issues of securitics of StGeorge or to
participate in any bonus issues, unless (and only
to the extent) the Directors determine
otherwise,

CPS 11 do not carry a right to vote at general
meetings of St.George, except in limited
circumstances prescribed by the ASX Listing
Rules.

Yes - see clause 5.1 of the Terms of Issue in
Appendix A of the Prospectus.

See also Sections 2.10.1 and 2.11.4 of the
Prospectus.

CPS 1II rank equally among themselves and are
subordinated to all depositors and creditors of
St.George.

Until conversion, CPS Il rank in prierity to
Ordinary Shares for the payment of dividends.

CPS 1I rank equally with SAINTS, SPS and
CPS in respect of the payment of dividends.

CPS 11 rank in priority to Ordinary Shares and
equal with SATNTS, SPS and CPS in respect of
a return of capital and the payment of dividends




5 l1ssue price or consideration

6  Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

7  Dates of entering *securities into
uncertificated holdings or despatch
of certificates

declared but unpaid upon a winding up of
St.George.

Upon conversion of CPS II into Ordinary
Shares, they will rank equally with all other
Ordinary Shares then on issue.

$100 per CPS I

CPS II are being issued by St.George as part of
its ongoing capital management — specifically to
replace the US$250 million of Depositary
Capital Securities redeemed by St.George in
June 2007 and to fund organic growth,

3 January 2008

+ See chapter 19 for defined terms.
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8

10

Number and *class of all *securities
quoted on ASX (including the
securities in clause 2 if applicable)

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number *Class

532,983,450 | Ordinary Shares
3,500,000 SAINTS
1,500,000 SPS

3,250,000 CPS

4,000,000 CPS I

2,690 Redeemable Preference
Borrower Shares

197,383 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable
Deposits due & April 2011

45,000 Floating Rate Transferable
Deposits due 28 November
2011

15,000 Fixed Rate Transferable
Deposits due 28 November
2011

Number *Class

N/A N/A

See Section 1 (under the heading "Dividends")
and Section 2.5 of the Prospectus.

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors’ sole
discretion and is subject to a number of
payment tests. Dividends will be payable in
arrear on 20 February, 20 May, 20 August and
20 November in each year that CPS 1] are on
issue, with the first dividend payment date
being on 20 February 2008.




Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

20

21

22

23

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating enntiements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security belders must be told how their
entitlemnents are 1o be dealt with,

Cross reference: nule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
comrission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

+ See chapter 19 for defined terms.
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24

25

26

27

28

29

30

3

32

33

Amount of any handling fee
payable to brokers who lodge
acceptances oOr renunciations on
behalf of *security holders

If the issue is contingent on
*security holders” approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their

entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements {except by sale
through a broker)?

*Despatch date




Part 3 - Quotation of securities

You need only complete this section if you are applying for guotation of securities

34  Type of securities
(tick one)

(a) X Securities described in Part 1

{b) All other securities

Example: restricted securitics at the ¢nd of the escrowed period, partly paid securities that become fully paid, employee
incentive share securitics when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of helders in the categories
1- 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation s sought

40 Do the *securities rank equally in alt
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

s the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number *Class

42  Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)




Quotation agreement

I *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 ‘We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will

not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subseribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *sccurities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the warranties
in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here: é/k Date: 22 November 2007

Company secretary
Print name: Michael Harold See Bowan

+ See chapter 19 for defined terms.
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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,
application for quotation of additional securities
and agreement

Inforration or documents not available now must be given to ASX as soon as available, Information
and documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Crigin: Appendix 5. Amended 1/7/98, 1/9/39, 1/7/2000, 30/8/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity
ST.GEORGE BANK LIMITED

ABN
92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections {attach sheets if there is not enough space).

1 *Class of *securities issued or to
be issued Ordinary Shares.

2  Number of *securities issued or
to be issued (if known) or{ 37983
maximum number which may be
issued

3 Principal terms of the *securities
{eq, if options, exercise price and | N/A
expiry date; if partly paid

*securitles, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of queted *securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the exient to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of asseis, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes, with existing fully paid ordinary
shares.

Nil

Shares issued under the St.George Bank
Executive Performance Share Plan.

1 November 2007

+ See chapter 19 for defined terms.
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8 Number and “*class of all
*securities quoted on ASX
(including the securities in
clause 2 if applicable)

Number *Class

532,600,641 Ordinary Shares

3,500,000 SAINTS

1,500,000 5PS

3,250,000 CPS

2,956 Redeemabte Preference Borrower
Shares

214,210 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

Number *Class

9 Number and *class of ail
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)

10  Dividend policy (in the case of
a trust, distribution policy} on
the increased capital (interests)

To be treated in the same manner as other
quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval
required?

12 is the issue renounceable or
non-renounceable?

13 Ratio in which the *securities will
be offered

14  *Class of *securities to which
the offer relates

15 *Record date o determine
entitlements

+ See chapter 19 for defined terms.
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16

17

18

19

20

21

22

23

24

25

26

27

28

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entitements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
ertitiamants are to be dealt with.

Cross refarence: rule 7.7.

Closing date for receipt of

acceptances or renunciations

Names of any underwriters |

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders' approval, the
date of the meeting

Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued opftions,
and the terms entitle option
hciders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if

applicabte)

+ See chapter 19 for defined terms,
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29  Date rights trading will end (if
applicable)

30 How do *security holders sell
their entittements in full through
a broker?

31 How do *security holders sell
part of their entitlements through
a broker and accept for the
balance?

32 How do ‘t*security holders
dispose of their entittements
{except by sale through a
broker)?

33  *Despatch date [ |

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities

(tick one)
(a) Securities described in Part 1
{b) Ali other securities

Example: restricted securities at the end of the escrowed period, partly pald securities that become fully paid,

employee incentlve share sacurities when restriction ends, securities issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 if the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the numbes of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000

10,001 - 100,000
100,001 and over

+ See chapter 19 for defined terms.
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37

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equafly in
all respects from the date of
allotment with an existing *class
of quoted *securities?

if the additional securities do not

rank equally, please state:

+ the date from which they do

» the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Exampla: In the case of restricted securities,
and of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and “*class of all
*securities quoted on  ASX
(including the securities in clause
38)

Quotation agreement

1

Number

+Class

*+Quotation of our additional *securities is in ASX's absolute discretion. ASX may

quote the *securities on any conditions it decides.

We warrant the following to ASX.

+ See chapter 19 for defined terms.
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The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the “securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate waranties from subscribers for the securities in order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *gecurities to be quoted and
that no-one has any right to retumn any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to retum the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be} true and complete.

Sign here:

Print name:

At S5

Secretary

Date: 6/11/07

Michael Bowan

+ See chapter 19 for defined terms.
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New issue announcement,

y application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Informalion
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/98. Origin: Appendix 8. Amended 1/7/98, 1/%/89, 1/7/2000, 30/9/2001, 11/3{2002, 11/2003, 24/10/2005.

Name of entity
ST.GEORGE BANK LIMITED

ABN
92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to
be issued Ordinary Shares.

2  Number of *securities issued or
to be issued (if known) or| 163,367
maximum number which may be
issued

3  Principal terms of the *securities
{eg, if options, exercise price and | N/A
expiry date; if parly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state;

s the date from which they do

+« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment )

« the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities into
uncertificated holdings or
despatch of certificates

Yes, with existing fully paid ordinary
shares.

2,950 Nil

77,095 - $20.40
60,668 - $21.70
22,654 - $28.01

Shares issued under the St.George Bank
Executive Performance Share Plan and
Executive Option Plan.

7 November 2007

+ See chapter 19 for defined terms.
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10

Number and *class of all
*securiies quoted on  ASX
(including the securities in
clause 2 if applicahle)

Number and *class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of
a frust, distribution policy) on
the increased capital (interests)

Number +*Class

532,764,008 Ordinary Shares

3,500,000 SAINTS

1,500,000 1 SPS

3,250,000 CPS

2,956 Redeemable Preference Borrower
Shares

214,210 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

Number *Class

To be treated in the same manner as other
quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

1"

12

13

14

15

Is security holder approval

required?

Is the issue renounceable or

non-renounceable?

Ratio in which the *securities wil

be offered

*Class of *securities to which

the offer relates

*Record date to determine

entitlements

+ See chapter 19 for defined terms.
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16 Will holdings on different
registers (or subregisters) be
aggregated for  calculating
entitlements?

17  Policy for deciding entitlements
in relation to fractions

18 Names of countries in which the
entity has *security holders who
will not be sent new issue
documents
Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: nule 7.7.

19  Closing date for receipt of
acceptances or renunciations

20  Names of any underwriters |

21 Amount of any underwriting fee
or commission

22 Names of any brokers to the
issue

23 Fee or commission payable to
the broker to the issue

24 Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

25 If the issue is contingent on
*security holders' approval, the
date of the meeting

26 Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

27 If the entity has issued options,
and the terms entitte option
holders to parlicipate on
exercise, the date on which
notices will be sent to option
holders

28  Date rights trading will begin (if
applicable)

+ Sec chapter 19 for defined terms.
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29

30

3

32

33

Part 3 - Quotation of securities

Date rights trading will end (if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

How do “*security holders
dispose of their entitlements
{except by sale through a
broker)?

*Despatch date

You need anly complete this section if you are applying for quotation of securities

34

(a)

| (b)

Type of securities
(tick one)

|Z' Securities described in Part 1

All other securities

Example: restricted securities a1 the end of the eatrowed period, partly paid securities that become fully paid,
employea incentive share securilies when restriction ends, securities issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35

36

If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

+ See chapter 19 for defined terms.
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37

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

+ the date from which they do

» the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution} or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of restricted securities,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and *class of all
*securities quoted on  ASX
{including the securities in clause
38}

Quotation agreement

1

2

Number

+Class

+Quotation of our additional *securities is in ASX's absolute discretion. ASX may

quote the *securities on any conditions it decides.

We warrant the following to ASX.

+ See chapter 19 for defined terms.
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The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to abtaln appropriate warranties from subscribers for the securilies in order to be
ahle to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

f we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitied by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

Zz=

Secretary

Date: 7/11/07

Michael Bowan

+ See chapter 19 for defined terms.
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st.géorge

news
release

13 November 2007

St George Bank Appoints Paul Fegan as Chief Executive Officer

The Board of St.George Bank Limited today announced the appointment of Mr Paul Fegan
as Chief Executive Officer effective immediately.

The Chairman of St.George Bank, Mr John Thame, said, “We are delighted to appoint Paul
as the new Chief Executive Officer. He is superbly equipped to continue and build on the
Bank’'s momentum. He brings thirty years financial services experience to the role including
over five vears experience at St.George. This includes his most recent experience of

running both the Retail and Wealth divisions of the Group which account for nearly 60 per
cent of the Group's total revenue.”

An international executive search was conducted and considerad both internal and extemal
candidates.

Mr Thame said, “l am particularly pleased with the appointment of an internal successor.
This is a credit to Paul and reflects the depth and strength of a highly experienced and very
stable senior executive management team. The Bank has never been in better shape and
its organic growth strategy continues to deliver for its sharehoiders.”

Mr Fegan said, “it is a great privilege and responsibility to be asked to lead the St.George

Group. The Bank has an outstanding heritage and brand built upon its strong people and
community focus.”

Further, “As an Australian financial services institution, we have a major responsibility to all
our staff, customers, shareholders and the wider community to ensure their ongoing security
and prosperity. This will continue to be the Group’s key priority.”

“Looking ahead, the Group has a clear organic growth strategy in place, which has
consistently defivered. My focus will be to ensure that we drive this strategy while continuing
to reinvest in the business. Given the increased competitiveness and volatility in the market
place we do not have the luxury of being complacent,” Mr Fegan commented.

Mr Fegan has been the Acting Chief Executive Officer since the former chief executive Mrs
Gail Kelly announced her resignation on 17 August 2007.




Attached are biographical details for Paul Fegan together with the letter of appointment and

key employment terms. Details of the service agreement will be provided to the ASX once
finalised.

The Bank remains on track to deliver on its target of 10 per cent earnings per share growth
for 2008.

Media contact:
John Thame ~ 02 9236 3503

Jeremy Griffith - 02 9236 1328 or 0411 259 432

Biographical Details

Paul Fegan became Acting Chief Executive Officer of St.George in August 2007 following
the resignation of the former Managing Director and Chief Executive Officer, Mrs Gai! Kelly,

While Acting Chief Executive Officer, he retained responsibility for the Group's largest
divisions, Retail Bank & Wealth Management. In combination, these divisions represented
nearly 60% of the Bank’s profit in the latest financial year.

Paul joined St.George in 2002 after being Chief Operating Officer and a Director of
Yorkshire Bank in the United Kingdom, as well as holding senior finance industry roles in
Australia, Hong Kong, Ireland, the United Kingdom and the United States. He has over 30
years experience in the banking industry.

He holds a Master of Business Administration, is a Feliow of Finsia and a Graduate of the
Australian Institute of Company Directors.

Paul, aged 46, is married with two children.

Appointment Letter and Summary of Key Employment Terms attached.
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st.george

from the office of the
Chairman

St.George Bank Limitad
182 George Street

Sydney NSW 2000
13 November 2007 Telephone 02 9236 1261

Facsimile 07 9236 1126
AHN 97 NG 113 170, AFS) 2an06y

Mr P A Fegan
18 Milner Street
MOSMAN NSW 2088

Dear Paul

On behalf of the Board of St.Gearge Bank Limited, | canfirm that we are delighted today to
appoint you the Chief Executive Officer of the Bank, effective immediately.

The appointment wilt be on the terms of the attached "Service Key Terms”. | confirm that we

will jointly agree and execute a Service Agreement shortly to maore fully set out the terms of
appointment.

The Board very much looks forward to working with you.

Please sign the duplicate of this {etter to accept our invitation.
Yours sincerely

) A—

John ™M Thame
Chairman

|\' Claarn *\(;——-—f

Paul A Fegip
Chief Executive Ufticer
Date: 13 November 2007




Service Key Terms

The employment arrangements have been established by taking into account the ASX Corporate

Governance Council's Principles of Good Corporate Governance and Best Practice
Recommendations as well as industry practice.

St.George Bank Limited (the Company) has also obtained external advice from Egan Associates
on Australian and intermnational peer company benchmarks prior to establishing these remuneration
arrangements.

Term

Your employment as Chief Executive Officer will commence on 13 November 2007
{Commencement Date) and continue until terminated as set out below (the Term).

Fixed Remuneration

For each financial year of the Term, the Company will pay you a base amount equivalent to a Totai
Employment Cost of $1,700,000 (including superannuation contributions and any fringe benefits
tax), which will be reviewed annually, Payment will be made pro-rata for each part of a year
comprising the Term. The amounts to be paid may be taken in the form of a base salary and such
other components {including without limitation the provision of a motor vehicle) as we may agree
with you.

Short Term Incentive

You will be eligible for an annual performance incentive of, in aggregate, up to $1,800,000. The
Nomination and Remuneration Committee will recommend to the Board the Key Performance
indicators against which performance will be assessed. These will be in the form of a Balanced
Scorecard related to the Group and the individual and include Financial, Customer, People, Risk
and Compliance and Strategy outcomes. The details of the criteria and the portion of the annual
performance incentive to which they relate, and the proposed date for payment, will be notified to
you by the Board no later than 31 January 2008, and 31 January in each financial year thereafter,
and will be subject to annual review by the Board.

Long Term Incentive
Within 10 Business Days of the Commencement Date, the Company will grant to you:

s pursuant to the Company’s Executive Option Plan, such number of options being $650,000
divided by the value of the options determined using a binomial modei ({the Options); and

« pursuant to the Company’s Executive Performance Share Plan, such number of awards being
$650,000 divided by the volume weighted average price of the Company's shares for the 5 day
periad up to and including the Commencement Date (the Awards).

Each Option and Award will be granted for no consideration. An Award will entitle you, on
exercise, to one fully paid ordinary share in the Company for no consideration. An Option will
entitle you, on exercise, to one fully paid ordinary share in the Company for an exercise price per
share equal to the volume weighted average price of the Company's shares during the five trading
days up to and including the Commencement Date.

The Awards and Options will be divided into 3 equal tranches and will vest over a 5 year period
subject to either:

vips AD109471768v1 150220  13.11.2007 Page 1




e EPS growth at an annual compound rate of 10% being achieved; or

o the aggregate capital of those companies within the Financial Services Comparator Group
which have a Total Shareholder Return (measured from 1 October 2007) less than the
Company being equal to 50 per cent of the aggregate capital of the total Financial Services
Comparator Group {in which case 50% of the options and 50% of the awards will vest, with
vesting increasing on a straight line basis to 100% where the aggregate capital of those
companies within the Financial Services Comparator Group which have a Total Shareholder
Return (measured from 1 October 2007) less than the Company is equal to or greater than 75
per cent of the aggregate capital of the total Financial Services Comparator Group).

Termination
Your employment may be terminated by the Company:

» without notice for cause (in which case you will only be entitled to accrued Total Employment
Cost on the termination date, and your unvested Options and Awards and vested Options and
Awards which have not been exercised by the termination date will lapse); or

+ on 12 months' notice given at any time after the first anniversary of the Commencement Date
for any reason {in which case you will be entitled to one times Total Employment Cost and
entitled o exercise any Options or Awards which have vested on or before the termination

date, and may receive a pro rata payment of any short term incentive amount at the Board's
sole discretion).

You may terminate your employment with the Comgpany:

= on 6 months’ notice (in which case you will be entitled to accrued Total Employment Cost on
the termination date and entitled to exercise any Options or Awards which have vested on or
before the termination date); or

« if there is a material diminution of your role and responsibllities (in which case you will be
entitled to one times Total Employment Cost and entitled to exercise any Options or Awards
which have vested on or before the termination date, and may receive a pro rata payment of
any short term incentive amount at the Board's sole discretion).

iRk drdnird o el
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New issue announcement
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Ruje 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information
and documents given {o ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 0565 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eq, if options, exercise prica and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

secutities, the conversion price
and dates for conversion}

Ordinary Shares.

80,042

N/A

+ See chapter 19 for defined terms.
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Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

= the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

s the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities into
uncertificated holdings or
despatech of certificates

Yes, with existing fuly paid ordinary
shares.

Nil

Shares issued under the St.George Bank
Executive Performance Share Plan.

14 November 2007

+ See chapter 19 for defined terms.
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10

Number and “*class of all
*securities quoted on  ASX
{including the securities in
clause 2 if applicable)

Number and *class of ali
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Number *Class

532,8444 050 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS

3,250,000 CPS

2,690 Redeemable Preference Borrower
Shares

197,383 Redeemable Preference
Depasitor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due B Aprit 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

Number *Class

Dividend policy (in the case of
a trust, distribution policy) on

the increased capital (interests)

To be treated in the same manner as other
guoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

1

12

13

14

15

Is security holder
required?

approval

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities wiil
be offered

*Class of *securities to which
the offer relates

*Record date
entitlements

to determine

+ See chapter 19 for defined terms.
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16

17

18

19

20

21

22

23

24

25

26

27

28

Will  holdings on different
registers (or subregisters) be
aggregated  for  calculating
entitlements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entillemnents are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters |

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable {0
the broker to the issue

Amount of any handling fee
payable to brokers who todge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entittement and
acceplance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders toc participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
apptlicable)

+ See chapter 19 for defined terms.
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29

30

3

32

a3

Part 3 - Quotation of securities

Date rights trading will end (if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entitlements through
a broker and accept for the
balance?

How do ‘*security holders
dispose of their entitlements
(except by sale through a
broker)?

*Despatch date

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

Type of securities
(tick one)

All other securities

Securities described in Part 1

Example: restricted securiies at the end of the escrowed period, parlly paid securities that become fully paid,

employee incentive share secwrities whan restriction ends, securities issued on expiry or conversion of

convertible securities

documents

35

36

1-1,000

1,001 - 5,000
5,001 - 10,000
10.001 - 100,000
100,001 and over

If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additionai
*securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

+ See chapter 19 for defined terms.
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37

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of restricted securities,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and “*class of all
*securities quoted on ASX
{including the securities in clause
38)

Quotation agreement

.1

Number

+*Class

*Quotation of our additional *securities is in ASX's absolute discretion. ASX may

quote the *securities on any conditions it decides.

We warrant the following to ASX.

+ See chapter 19 for defined terms,
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The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(8) of the
Corporations Act.

Note: An entity may need to obtain appropriate waranties from subscribers for the securities in order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any claim,

action or expense arising from or connected with any breach of the warranties in
this agreement.

We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents, We warrant that they are {will be) true and complete.

Sign here:

Print name:

y 7728

Secretary

Date: 14/11/07

Michael Bowan

+ See chapter 19 for defined terms.
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St.george

news
releagse

15 November 20067

St.George successfully completes A$766.5 million capital raising
and reconfirms FY2008 EPS guidance

St.George Bank Limited (St.George) announced the pricing today of a A$766.5
million equity capital raising in the domestic and intemational capital markets.

The institutional placement received strong support from local and international
investors. it was conducted by way of a bookbuild and will result in the issue of
21,900,000 new ordinary shares at A$35.00 per share. The placement shares will
rank equally with existing ordinary shares except that they will not participate in the
2007 final dividend to be paid on 18 December 2007.

St.George also announced that it will cancel the underwriting of the dividend

reinvestment pian for the 2007 final dividend which was announced at the full year
resulits.

St.George Chief Executive Officer, Paul Fegan, said "we are very pleased with the
strong show of support the market has given us. The additional capital puts us in a

strong position to take advantage of the growth opportunities that we are currently
seeing in the market.”

Mr Fegan also reconfirmed that assuming a reasonably sound economic
environment, St.George is targeting 10% EPS growth in 2008.

St.George intends to offer retail shareholders of St.George the opportunity to
purchase further shares via a share purchase plan (SPP) in early calendar year
2008. The SPP will provide eligible ordinary shareholders with the opportunity to
subscribe for up to A$5,000 worth of St.George ordinary shares, without incurring

brokerage or other transaction costs. Further details of the SPP will be provided to
eligible St.George shareholders in due course.
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The placement shares will be issued to a variety of institutional investors who were
allocated placement shares under the bookbuild. Settlement is scheduled to take
place on 23 November 2007 with issue of the placement shares to occur on 26

November 2007. The placement shares are scheduled to commence trading on 26
November 2007 (on an ex-dividend basis).

Ends...

Media contact:

Jeremy Griffith
Corporate Relations
02 9236 1328 or 0411 259 432

Investors/Analysts:

Anna Collins
Investor Relations
02 9236 3610 or 0411 209 529

THIS RELEASE DOES NOT CONSTITUTE AN OFFER OF SECURITIES FOR
SALE IN THE UNITED STATES. ANY SECURITIES MAY NOT BE OFFERED OR
SOLD IN THE UNITED STATES UNLESS THEY ARE REGISTERED UNDER THE
U.S. SECURITIES ACT OF 1933 OR AN EXEMPTION FROM REGISTRATION IS

AVAILABLE.
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St. grorge

news
release

19 November 2007

St.George announces Non-innovative hybrid
Tier 1 capital offer—
Converting Preference Shares Il (CPS Il)

St.George Bank Limited (St.George) announces today a Non-innovative hybrid Tier 1 Capital offer to
raise up {o $400 million through the offer of Converting Preference Shares Il (CPS {I).

CPS Il are converting preference shares to be issued directly by St.George. They are similar, but not
identical, to the Converting Preference Shares (CPS) issued by St.George in December 2006. Three
million CPS Il wili be offered at $100 each to raise up to $300 million, with the ability to accept
oversubscriptions for up to a further $100 million (Offer). $t.George is reserving the ability to take
oversubscriptions to allocate primarily to its ordinary shareholders and holders of CPS, SPS and
SAINTS (together Eligible Securityholders) under a Securityholder Offer.

St.George's Chief Executive Officer, Paul Fegan, said “the Offer was foreshadowed in our recent
results announcement and at the time of the placement last week. It forms part of St.George's
ongoing capital management program—specifically 1o replace the U3$250 million of Depositary
Capital Securities redeemed by St.George in June 2007. The issue of CPS Il and the issue of

ordinary shares under the placement puts us in a strong position to take advantage of the growth
opportunities that we are currently seeing in the market.”

As announced at the time of the placement, St.George also intends to offer retail shareholders of
St.George the opportunity to purchase further ordinary shares via a share purchase plan (SPP) in
early 2008. The SPP will provide eligible ordinary shareholders with the opportunity to subscribe for
up to A$5,000 worth of St.George ordinary shares, without incurring brokerage or other transaction
costs. Further details of the SPP will be provided to eligible St.George shareholders in due course.
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Key features of CPS Il

Full details of the terms of CPS Il and the Offer are in the Prospectus that accompanies this
announcement and can be found online at www.stqeorge.com.au/cps2offer,

Dividends

» CPS Il are expected to pay fully franked, non-cumulative, floating rate dividends at the end of
each quarterly dividend period—subject to the payment tests.

» The dividend rate will be based on the 90 day Bank Bill Swap Rate plus a margin, adjusted
for franking. Accordingly, holders are expected to receive cash dividends and franking
credits,

- The Bank Bill Swap Rate is for:
- the first dividend to be paid on 20 February 2008—the Bank Bill Swap Rate applying
on the issue date (expected to be 28 December 2007); and
- all subsequent dividend periods—the Bank Bill Swap Rate applying on the first
business day of the relevant dividend period.
- The margin will be determined under a bookbuild to be conducted on 26 November 2007.
- For example, if the Bank Bilf Swap Rate is 7.17% ' per annum and the margin is 1.50%
per annum, then the dividend rate, for that dividend period, would be 6.07% per annum
fully franked—which is equivalent to 8.67% per annum grossed-up for the value of
franking credits.

s  St.George expects to announce the results of the bookbuild and open the Offer on

27 November 2007,

Mandatory conversion
= On 20 August 2013, CPS || are expected to either convert into a variable number of ordinary
shares or St.George can arrange for a third party purchaser(s) to acquire all CPS Il from
holders (this latter process is called Transfer) on that date for $100 each.
»  Conversion of CPS Il into ordinary shares is subject to mandatory conversion conditions that
are designed to provide protection to holders from receiving less than $101.012 worth of
ordinary shares per CPS li upon conversion.

Exchange

= [f a tax event or a regulatory event occurs, then St.George may choose to, and if an
acquisition event occurs St.George must choose to, Exchange (that is, redeem, buy-back,
cancel or convert) all CPS 1l on issue. The mechanism of Exchange chosen by St.George is
subject to APRA giving its prior approval.

= There are ¢ertain limited circumstances where conversion may not be used as a mechanism
of Exchange.

= Alternatively, St.Gecorge may choose to arrange for Transfer to occur on an exchange date.

Ranking
= On a winding-up of St.George, CPS |l will rank behind ail depositors and creditors, equally
with CPS, SPS and SAINTS, and ahead of ordinary shares.

Credit ratings
= When issued, CPS Il are expected to have the following issue credit ratings— ‘A" by
Standard & Poor's, ‘A1’ by Moody's, ‘A~ by Fitch Ratings.

ASX quotation
*  St.George will apply to quote CPS 1l on ASX under ASX code ‘SGBPE'.

Notes:

' The Bank Bill Swap Rate was 7.17% per annum as al 16 November 2007 for the purposes of this example,

The volume weighted average price (called VWAP) of ordinary shares during the 20 business days before conversion that is
used to calculate the number of ordinary shares you receive on conversion of CPS |l may differ from the ordinary share
price on or after conversion. This means that the value of ordinary shares received on conversion of each CPS |l into
ordinary shares may be worth more or less than $101.01 when they are issued.

Any issue credit rating of 'BBB-" or higher from Standard & Poor's and Fitch Ratings or 'Baa3’ or higher from Moody's is
currently considered to be investment grade.

2
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Offer details

Syndicate

St.George has appointed Goldman Sachs JBWere, Macquarie Equity Capital Markets and UBS as
Joint Lead Managers to the Offer. The Co-Managers to the Offer are Bell Potter, Goldman Sachs

JBWere, Macquarie Private Wealth, National Online Trading, St.George and UBS Wealth
Management.

Offer structure

CPS 1} will be offered under:

*  a Securityholder Offer to Australian resident holders of St.George ordinary shares, CPS,
SPS and SAINTS registered as at 7.00pm on 16 November 2007 (Eligible Securityholders),
= a Broker Firm Offer to Australian resident retail clients of Co-Managers and Participating
Brokers (Broker Firm Applicants); and
= an Institutional Offer to certain institutional investors.
Applications must be for a minimum of $5,000 (50 CPS II).
There is no generai public offer of CPS II.

Key dates for the Offer
The Offer is expected to open on 27 November 2007.

The closing date for the Offer is expected to be:

=« 5.00pm on 19 December 2007 for Eligible Securityhoiders under the Securityholder Offer;
and '

= 10.00am on 27 December 2007 for Broker Firm Applicants.

Key dates relating to this Offer are set out in the Annexure to this announcement.

Additional information

Full details of the Offer are contained in the Prospectus, which eligible investors should read in full.
The Prospectus can be accessed in electronic form onfine at www.stgeorge.com.auicps2offer or
Eligible Securityholders can request a paper copy of the Prospectus either:

= online at www,stqeorge.com.au/cps2offer; or

o by contacting the St.George Infoline on 1800 804 457.

Ends...

Media contact:

Jeremy Griffith
Corporate Relations
02 9236 1328 or 0411 259 432

Investors/Analysts:
Sean O'Sullivan

Investor Relations
02 9236 3618 or 0412 139 711
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Important notices

This announcement, and the information it contains, does not take into account your investment
objectives, financial situation or particular needs. In deciding whether to subscribe for CPS Il you
should read the Prospectus and seek investment advice from your financial adviser or other
professional adviser. An investment in CPS |l is not a deposit liability of any member of the St.George
Group and is not subject to the depositor protection provisions of Australian banking legislation. It is
subject to investment risk, including possible delays in repayment and loss of income and principal
invested. Neither St.George nor any other member of the St.George Group stands behind or
guarantees the value or performance of CPS Il. The offer of CPS It will only be made in, or
accompanied by, the Prospectus. Anyone wishing to acquire CPS 11 will need to complete the
application form that will accompany the Prospectus. This announcement is not a prospectus and
does not constitute an invitation or offer to subscribe for or buy any CPS Il

This release does not constitute an offer of securities for sale in the United States. Any securities may
not be offered or sold in the United States unless they are registered under the US Securities Act of
1933 or an exemption from registration is available.
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Annexure

The indicative Offer timetable and key dates in relation to the Offer are set out below.

Key dates for the Offer Date '
Announcement of Offer and Prospectus lodged with ASIC 19 November 2007
Bookbuild S L 26 November 2007
Announcement of margin and opening date . 27 November 2007
Closing date for the Securityholder Offer (5. 00pm) o o j 19 December 2007
Closing date for the Broker Firm Offer (settlement broker firm and 27 December 2007
institutional} {10.00am) -

Issue dete o —" h __j_:- T o _____._:___1 28 December 2007
CPS i commence tradlng on ASX on a deferred setlementbasis 31 December 2007
Holding statements dispatched by _____ 3January 2008
CPS 1l commence trading on ASX on a normal settlement basis 4 January 2008
Key dates for CPS II Date
Record date for first dividend - ) _ 5 February 2008
First dividend payment date 20 February 2008 *
Mandatory conversion date 20 August 2013 >
Notes:

1 All dates and times are based on Sydney, New South Wales, Australia time.
2 Dividends are scheduled 1o be paid at the end of each quarterty dividend period—subject to certain payment tests.

3 The mandatory conversion date may be later than 20 August 2013 if both of the mandatory conversion conditions are not
satisfied at that date.

Dates may change

St.George, in conjunction with the Joint Lead Managers, reserves the right to amend this indicative
timetable without notice including, subject to the Corporations Act and the ASX Listing Rules, to close
the Offer early, to extend the closing date, to accept late applications, or to cancel the Offer before
the issue of CPS M. If the Offer is cancelled before the issue of CPS 11, all application payments will
be refunded (without interest) to applicants as soon as possible.

Quotation on ASX
St.George will apply to ASX within seven days after the date of the Prospectus for CPS Il to be
quoted on ASX. Quotation of CPS Il is not guaranteed or automatic. If ASX does not grant permission

for CPS i to be quoted, CPS I will not be issued and all application payments will be refunded
(without interest) to applicants as soon as possible.

Applications

No application will be accepted (and no CPS H will be issued) until seven days after the Prospectus
was lodged with ASIC. ASIC may extend that period for up to a further seven days (that is, up to a
total of 14 days) by notice in writing to St.George. This period is known as the Exposure Period. Any
applications received during the Exposure Period will not be accepted until after that period ends.
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AL george

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages {Includes this page). 10

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: (02) 9236 1899

Subject: AGM Notice of Meeting

Date Sent; 19 November 2007

I attach the following items mailed to securityholders today:

« Chairman’s letter to Ordinary holders;

» Chairman’s letter to SAINTS, SPS and CPS holders;
o Secretary's letter to lost holders;

+ Notice of Meeting; and

¢ Proxy form.

Yours sincerely

y 2.

Michael Bowan
General Counsel and Secretary

BIA™ oy

BEST AVAILABLE COPY
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St.George Bank Limited

ABN 92 055 513 070

All correspondence to:

Computershare Investor Services Pty Limited
GPO Box 4512 Melbourne

Victoria 3001 Australia

Enquiries {within Australia) 1800 804 457
{outside Australia) 61 3 9415 4000
Facsimile: 61 3 9473 2500
www.computershare.com

19 November 2007
Dear Securityholder

| have pleasure in inviting you to the Sixteenth Annual General Meeting of 5t.George Bank
Limited. Qur Notice of Meeting is enclosed with this letter.

The Annual General Meeting will be held at the Parkside Auditorium (Level 1), Parkside
Convention Centre, Sydney Convention and Exhibition Centre, Darling Drive, Darling Harbour,
Sydney on Wednesday, 19 December 2007, commencing at 10:00 am (Sydney time). Registration
will commence at 9:00 am. Please bring this bar-coded letter with you to facilitate your
registration. Shareholders should make their own way to the Annual General Meeting. Buses will
be provided for transporting shareholders from the meeting to Town Hall Station.

Should you be unable to attend the Annual General Meeting, | encourage you to complete the
enclosed Proxy Form and return it in the reply paid envelope provided. To be effective for this
meeting, completed Proxy Forms must be received at the Bank's share registry (Computershare
Investor Services) no later than 10:00 am (Sydney time) on Monday, 17 December 2007. Please
refer to the Proxy Form for address and facsimile details.

Final Dividend Payment

The final dividend for 2007 will be 86 cents per ordinary share, payable Tuesday, 18 December.

Shareholder Update

Your Shareholder Update is enclosed. if you do not wish to receive the Shareholder Update, please
contact the $t.George Bank Share Registry on 1800 804 457.

The St.George Bank Annual Report is now available on the St.George Bank website at
www.stgeorge.com.au.

My fellow directors and | look forward to welcoming you to the Annual General Meeting.
Following the meeting, you are invited to join the directors and the Bank'’s senior executives tor
morning tea.

Yours faithfully

j

John M Thame
Chairman

018391-R_v2

Stgﬁ‘orge-ﬂom-au 019391_6_I_FRM/O006L/D0006Li
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St.George Bank Limited

ABN 92 055 513 070

All correspondence to:

Computershare Investor Services Pty Limited
GPO Box 4519 Melbourne

Victoria 2001 Australia

Enquiries {within Australia) 1800 804 457
(outside Australia) 61 3 9415 4000
Facsimile! 61 3 9473 2500
www.computershare.com

19 November 2007
Dear Securityholder

| have pleasure in inviting you to the Sixteenth Annual General Meeting of St.George Bank
Limited. Our Notice of Meeting is enclosed with this letter.

The Annual General Meeting will be held at the Parkside Auditorium (Leve! 1), Parkside
Convention Centre, Sydney Convention and Exhibition Centre, Darling Drive, Darling Harbour,
Sydney on Wednesday, 19 December 2007, commencing at 10:00 am (Sydney time). Registration
will commence at 9:00 am. Please bring this bar<oded letter with you to facilitate your
registration. Shareholders should make their own way to the Annual General Meeting. Buses will
be provided for transporting shareholders from the meeting to Town Hall Station.

In accordance with the terms and conditions of SAINTS, SPS and CPS you are entitled to attend

this meeting, but not entitled to speak or vote. Please bring this bar-coded letter with you to
facilitate your registration.

Annual Report
Your Annual Report is enclosed.

The Annual Report is also now a\arailable| on the St.George Bank website at
www.stgeorge.com.au. If you would prefer to receive your copy of the Annual Report
electronically, please visit www.investorcentre.com/au and provide your email address. If you are

new to the investor Centre website, simply click “Register Now” and enter your SRN/HIN
and postcode.

My fellow directors and | look forward to welcoming you to the Annual General Meeting.

Following the meeting, you are invited to join the directors and the Bank's senior executives for
morning tea.

You rs. faithfully

y :

John M Thame
Chairman

_ 019301, X V2
stgeorge.com.au 019391_6_1_FRMA00069XKKI069/1




~aTge Dank Limiteo

L ] e : . - - R
\Y \B St.george "_ f;: - .‘v.;;i_’w Sy e P - ':_ : ""'. ] ‘E“:’%:‘" LABN 92 055 513 070
(\‘ st ~ oo ST T AN correspondence to:

St.George Bank Limited _ Computershare !n\fé‘stb'r Services Pty Limited
ABN 92 055 513 070 GPQ Box 4519 Melbourne
Victoria 3001 Australia

Enquiries {within Australia) 1800 804 457

(outside Australia) 61 3 9415 4000

Facsimile: 61 3 2473 2500

www.computershare.com

19 November 2007
Dear Securityholder

Computershare Investor Services Pty Limited, our Share Registry has been trying to contact you in
connection with matters arising from your securityholding in St.George Bank Limited.
Unfortunately, correspondence has been returned to them marked "Unknown at the current
address”. For security reasons we have flagged this against your securityholding which excludes
you from future mailings other than Notices of Meetings.

We value you as a securityholder and request that you supply your current address so that we can
keep you informed about St.George. Where the correspondence has been returned to us in error,
please let us know so we may correct our records. Upon notification of your new address, or
receipt of your advice that an error has occurred, we will remove the flag against your
securityholding, thus ensuring you receive all future mailings.

You are requested to include the following:

* Securityholder Reference Number (SRN) or Holder |dentification Number (HIN);
e ASXtrading code (SGB);
« Name of company in which security is held (St.George Bank Limited);

Old address; and

New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:

Computershare Investor Services Pty Limited
GPO Box 2975

Melbourne Victoria 3001

Australia

In addition, if your holding is sponsored within the CHESS environment you need to advise your
sponsoring participant (in most cases this would be your broker) of your change of address so that
your records with CHESS are also updated.

Yours sincerely

o

Michael Bowan
General Counsel and Secretary

018791-E_v2
DI9391_4_1_FRM/AKNG00100001



ABN 92 055 513 070

Notice of Annual General l\/\eetmg 2007

NOTICE is given that the Annual
General Meeting of St.George
Bank Limited ABN 92 055 513
070 “the Bank” will be held

in Sydney at the Parkside
Auditorium (Level 1), Parkside
Convention Centre, Sydney
Convention and Exhibition
Centre, Darling Drive, Darling
Harbour on Wednesday

19 December 2007 commencing
at 10:00 am (Sydney time).

Please refer to the accompanying
Explanatory Notes on the Agenda ltems,
which form part of this Notice of Meeting,
for more information on the various
resolutions proposed.

Ordinary business

1. Financial statements and reports
To consider the financial statements

and Directors’ report for the year ended
30 September 2007, together with the
Directors’ declaration and auditor's report
on the financial statements.

2. Election of directors

To consider, and if thought fit, pass
the following resolutions as ordinary
resolutions:

(a) That Mr P D R Isherwood, who retires
in accordance with Article 73(1) of the
Bank's Constitution, be re-elected
as a Director of the Bank.

(b} That Mrs L B Nicholls, who retires in
accordance with Article 73(1) of the
Bank's Constitution, be re-elected
as a Director of the Bank,

(c} That Mr G ] Reaney, who retires in
accordance with Article 73{1) of the
Bank's Constitution, be re-elected
as a Director of the Bank.

Good with people. Good with money.

(d) That Mr P ] O Hawkins, being a

Director appointed subsequent to
the last Annual General Meeting and
who offers himsetf for election in
accordance with Article 71(3} of the
Bank's Constitution, be elected as a
Director of the Bank.I

(e) That Mr R Holliday-slmith, being a
Director appointed subsequent to
the last Annual General Meeting and
who offers himself for election in
accordance with Artccle 71(3) of the
Bank's Constitution, be elected as a
Director of the Bank

Special business
3. Remuneration report

* To consider, and if thoug'ht fit, pass the

followinig resolution as & non-binding
ordinary resolution:

That the Remuneration Report for the ”
year ended 30 Septémber 2007 be
adopted.

“Note: In accordonce with section 250R

of the Corporations Act|{2001, the vote
on Resolution 3 wifl be advisory only
ond will not bind the Directors or the
Bank. Nevertheless, the, discussion

on this resolution and rhe outcome of
the non-binding vote wrﬂ be taken into
consideration by the Nammauon ond
Remunerotion Commrttee of the Boord
when considering the rémuneration
arrangements of the Bonk.

4. Non-Executive Directors’
remuneration :

To consider, and if thought fit, pass

the following resolution;as an ordinary

resolution: '

That the aggregate sum payable

for the remuneration of Non-Executive
Directors in any financial year after the
date of this resolution {and including
the Bank's 2007/2008 financial year)

be increased by $500,000 from an
amount of $2,500,000 per anaum to

a total sum not exceeding $3,000,000
per annum, such sum to be inclusive of
all statutory superannualion guarantee
contributions that the Bank makes on
behalf of the Directors.

Voting restrictions

The Bank will disregard any votes cast on
Resolution 4 by any Director of the Bank
and any associate of a Director. However,
the Bank need not disregard any votes by:

(a) Any such person as proxy for a
person who is entitled to vote, in
accordance with the directions on
the proxy form; or

(b} The Chairman of the meeting as proxy
for a person who is entitled to vote,
in accordance with a direction on
the proxy form to vote as the proxy
decides.

Proxies

You can appoint a proxy to attend and vote
for you at the meeting. A proxy

may be an individual or a body corporate,
A proxy need not be a shareholder.  you
are entitled to cast twa or more votes you
may appoint two proxies and may specify
the proportion or number of votes each
proxy is appointed to exercise. If no such
proportion or number is specified, each
proxy may exercise half the shareholder's
voting rights.

Unless the shareholder specifically directs
the proxy how to vote, the proxy may
vote as he or she thinks fit or abstain from
voting,

The Chairman and the other Directors of
the Bank intend to vote all valid undirected
proxies which they receive in favour of

all Agenda Items, subject to the voting
restrictions referred to above.

st.george




If you wish to appoint a proxy, you should
complete the enclosed Proxy Form. To

be effective, the form must be received
no [ater than 10:00 am (Sydney time}

on Monday, 17 December 2007 at the
Bank's share registry at Computershare
Investor Services Pty Limited, Level 2,

60 Carrington Street, Sydney NSW 2000,
{GPO Box 242, Melbourne, VIC 3001) or
be received by facsimite to 613 9473 2118
by that time.

The Bank has determined in accordance
with the Corporations Act 2001 and ASTC
Settlement Rules, that for the purpose of
voting at the meeting, shareholders wilt be
taken to be those persons recorded on the
Bank's register of ordinary shareholders as
at 7:00 pm (Sydney time) on Monday

17 December 2007.

Joint holders

In the case of joint holders, the vote of
the holder whose name appears first

in the register of members, whether in
person or by proxy or by atterney or by
representative, shall be accepted to the
exclusion of the vote(s) of the other joint
holder.

Submission of written questions
to the Bank or Auditor

A shareholder who is entitled to vote at
the meeting may submit written questions
in advance of the meeting to the Bank:

(1) About the business and management
of the Bank;

{2) About the Remuneration Report
(see the Explanatory Notes); and

to the Auditor if the question is directed to
the Auditor provided it is relevant to:

(a) The content of the Auditor’'s report
to be considered at the meeting; or

(b} The conduct of the audit of the annual
financial report to be considered at the
meeting.

All questions must be sent to the Bank

and must be received by the Bank no later
than five (5) business days before the

date of the Annual General Meeting. Any
questions should be directed to the Bank's
Share Registry at the address set out in the
Shargholder Question Form enclosed with
the Notice of Meeting.

i

Although there will be ne format resolution

. put to the meeting in respect of the

financial statements, shareholders wili

be given a reasonabte opportunity to

ask questions about or make comments
on the management of the Bank and the
Remuneration Report and ask questions of
the Auditor even where a written question
was not submitted prior t to the meeting.

Dated 19 November 200?

By order of the Board :
M H S Bowan L
Company Secretary - I

Explanatory notes on agenda items

item 2: Election of direétors

There are five persons tc? be elected to
the position of Director. The following
candidates present themselves-

(a) MFrPDR Ishemood wretires in
accordance with Artlcle 73(1) of the
Bank’s Constitution and offers himself
for re-election.

(b} Mrs L B Nicholls retires in accordance
with Article 73(1) of the Bank's
Constitution and offers herself for
re-election.

{c) Mr G| Reaney retlres in accordance
with Article 73(1) of the Bank's
Constitution and offers himself for
re-election, i

(d) MrP) O Hawkins was appointed as a
Director subsequent to the last Annual
General Meeting. He offers himself
for election in accordance with Article
71(3) of the Bank's Constitution.

(e} MrR Holliday-Smith: was appointed
s a Director subsequent to the last
Annual General Meeting. He offers
himself for election in accordance with
Article 71(3) of the Bank's Constitution.

The Directors have resolved to
unanimously support each candidate listed
above for re-election orjelection,

Profiles on p_ach candidate are set out
as follows: .-

MrPDR |sherwood Ao.

Paul Isherwoad, aged 69 was appointed to
the Board of- Dlrectors in October 1997.
He is a former partner.and Natiopal .
Chairman of Partners oﬁ Coopers-& .
Lybrand, Chartered Accountants,. his

4

!
4

career with that firm spanning a period

of 38 years. He is Chairman of Globe |
International Limited and is a Director

of Australand Holdings Limited Group.

He was a Director of Stadium Australia

Management Limited from March 1996

to May 2007 and was its Chairman from

May 1997 to May 2007. Mr isherwood is

Chairman of the Bank's Board Audit and

Due Diligence Committees.

Mrs L B Nicholls AQ, BA (Econ), MBA
{Harvard), FAICD

Linda Nicholls, aped 59, was appointed to
the Board in August 2002, She is Deputy
Chairman of Healthscope Limited and a
Director of Sigma Pharmaceutical Group
and Insurance Manufacturers of Australia.
Mrs Nicholls was a Director of Australian
Postal Corporation from 1989 to 2006 and
its Chairman from 1997 to 2006. She was
a Director of Perpetual Trustees Australia
Limited from 1996 to 2005. Mrs Nicholis
has over 25 years experience as a senior
executive and company director in
banking, insurance and funds management
in Australia, New Zealand and the United
States. She is Chairman of the Bank's
Board Risk Management Committee,

Mr G ] Reaney, Bcomm, CPA

Graham Reaney, aged 64, was appointed to
the Board in Novermnber 1996. Mr Reaney's
business experience spans 30 years,
during which time he has held a number of
senior corporate appointments, including
Managing Director of National Foods
Limited. Other former positions included
Managing Director of tndustrial Equity
Limited, where Mr Reaney had responsibility
for managing a range of businesses in the
food and beverage and resource and service
sectors. He is Chairman of PMP Limited
and a Director of AGL Energy Limited.

Mr Reaney is a member of the Bank's
Board Risk Management Committee,
Nomination and Remuneration Committee
and the BankSA Advisory Board.

Mr P ) O Hawkins, BCA (Hons), FAICD,
FAIM, SF Fin, ACA (NI}

Peter Hawkins, aged 53, was appointed
to the Board in April 2007. His career

in the banking and financial services
indistry spans over 35 years in Australia
and overseas at the highest levels of
management and directorship of major
organisations. He is currently a Director
of Mirvac Limited Group, Visa Inc, Liberty



Financiat Pty Limited, Treasury Corporation
of Victoria and The Camberwell
Grammar School. He heid various senior
management and directorship positions
with Australia and New Zealand Banking
Group Limited from 1971 to 2005 and
was also a Director of BHP (NZ) Steel
Limited from 1990 to 1591, ING Australia
Limited from 2002 to 2005 and Esanda
Finance Corporation from 2002 to 2005.
Mr Hawkins is a member of the Bank's
Board Nomination and Remuneration
Committee.

Mr R Holliday-Smith, BA (Hons}, CA, FAICD
Roderic (Rick} Holliday-Smith, aged 57, was
appointed to the Board in February 2007.
His career in the banking and financial
services industry spans over 35 years in
Australia ang overseas at both the highest
levels of management and directorship of
major organisations, He is currently the
Chairman of Snowy Hydro Limited and is
also a Director of ASX Limited, Cochlear
Limited'and Servcorp Limited. Mr Holliday-
Smith was a Director of Wardley Australia
Limited (a subsidiary of The Hong Kong
and Shanghai Banking Corporation) and
Intermarine Australia Limited from 1973 to
1981, Managing Director of HongKongBank
Limited (London} from 1982 to 1986, Chief
Executive Officer of Chicago Research and
Trading Group Limited (CRT) (Chicago)
from 1987 t0 1993 and President and’

CEO of Nationsbank-CRT (Chicago) from
1993 to 1997. He was Chairman of SFE
Corporation Limited from 1999 to 2006
and Exco Resources N.L. from 1998 to
2005. He was also a Director of DCA
Group Limited from 2004 to 2006 and
MIA Group Limited from 1999 to 2004.

He is a member of the Bank's Board Risk
Management Committee.

Item 3: Remuneration Report

The Remuneration Report sets out the
Bank’s policy and disclosure requirements
for director and executive remuneration.
The Remuneration Report is set out on
pages 18 to 35 of the St.George Bank

|
!
|

Annual Report. Listed companies are
required to have shareholders at the
Annual General Meeting vote on whether
or not the Remuneration Report should
be adopted. Under the Corporatrons Act
2001, the vote is advisory only and does
not bind the Directors or the Bank.

Nevertheless, the duscussmn on this
resolution and the outcome of the
non-binding vote will be tal;zen into
consideration by the Nomination and
Remuneration Commitiee of the Board
when considering the remuneration
arrangements of the Bank.

Item 4: Non-Executive Directors’
remuneration

" Under Article 74{1) of the Bank s

Constitution, the remuneratson payable
by the Bank to Directors is determmed
by shareholders in general meetmg

and may not be increased without

the prior approval of shareholders.

The amount so determined is divided
between the Directors as they decide. .
The last determination was at the Annual
General Meeting of DecemPer 2005.

The recommended increase for Non-
Executive Directors' aggregate fees is from
$2,500,000 per annum to a maximum of
$3,000,000 per annum, sqch sum to be
inclusive of all superannuation guarantee
contributions (SGC) that the Bank makes
on behalf of the Non- ExecL}tive Directors,
to be paid in any financial year.,

The proposed adjustment of the fee

pool will enable the Bank to recognise
future increases in both lhe workload

and responsibilities of Dlrectors on the
Board, its committees and;subsidiary
companies, as well as reflecting the size
and complexity of the Bank’s business and
providing flexibllity for the renewal and
replacement of existing Dii‘ectors This
increase will provide the Board with the
ability to attract and maintain high-calibre
directors in a marketplace!where there is
fierce competition for talented individuals,

During 2006,/2007 the Bank's Non-
Executive Directors increased in number
from eight to nine but directors'
remuneration was accommodated within
the existing pool of directors’ fees
approved by shareholders at the Bank's
Annual General Meeting in December
2005. If the proposed maximum is
approved by shareholders, the Bank will
not utilise the whole of the new pool in
2007/2008. Instead, the Bank anticipates
that the proposed maximum will enable it
to appropriately respond to the market in
subsequent years for the reasons referred
to previously.

The Board has taken independent external
advice from Egan Associates which
supports its view that the proposed
maximum is comparable to those of other
leading financial services organisations.

The remuneration policy for Non-Executive
Directors is designed to remunerate

them at market levels for their time,
commmitment and responsibilities. Non-
Executive Directors are paid a Director’s
fee from the amount approved by
shareholders, and do not participate in
any securities or incentive plan (although
arrangements exist to allow an individual
Director to substitute, in part, Directors’
fees for shares in the Bank with certain
restrictions on disposal, to comply with
taxation law). They currently do not
receive any retirement benefits, other than
SGC complying superannuation benefits,
following the termination of the Directors’
retirement allowances plan in 2003. At
that time, the Bank’s Constitution was
amended to cap retirement allowances at
the amount that would have been paid to
each relevant Director had they retired in
30 September 2003, and to stipulate

that Directors appointed to the Board
since 1 October 2003 are not entitled

to receive a retirement allowance.

The remuneration paid to all the Non-
Executive Directors for the 2005 /2006
and 2006/2007 financial years is set outin
the Remuneration Report.
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NOTICE OF MEETING - continued (this resolutiqﬁ is to be read as if it followed Resclution 4 in the
St.George Bank Limited Notice of Meeting dated 19 November 2007)

5. Refreshment of 15% Placement Capacity
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

That the issue of 21.9 million ordinary shares in the capital of the Bank to occur on
26 November 2007 pursuant to a placement of shares as described in the Explanatory Notes

set out below, be subsequently approved for all purposes, including for the purpose of the ASX
Listing Rule 7.4.

Voting Restriction

The Bank will disregard any votes cast on this resolution by a person who participated in the placement
of shares and any associate of that person.

However, the Bank need not disregard votes cast by:

{a) any such person as proxy for a person who is ent.«t!ed to vots, in accordance with the directions
on the proxy form, or I

{b) the Chairman of the meeting as proxy for a person who is entitled to vole, in accordance with
a direction on the proxy form to vote as the proxy decides.

Explanatory Notes for Shareholders !

it is proposed that the issue of 21.9 million orclinaryI shares in the capital of the Bank to occur on
26 November 2007 pursuant to a placement of shares (the Placement) as announced to the ASX ¢n
15 November 2007 be subsequently approved.

Under ASX Listing Rule 7.1, the Bank is limited to issuing up to 15% of its issued capital in any 12 month
period without shareholder approval. However, under Llstlng Rule 7.4, the Bank may seek subsequent

shareholder approval to specified issues of securities Wlthln the previous 12 months, and if that approval
is granted, such issues do not count toward the 15% limit.

Pursuant to Listing Rule 7.4, an issue of securities made without approval under Listing Rule 7.1 is treated
as having been made with approval for the purpose of Listing Rule 7.1 if each of the following apply:

(a) The issue did not breach Listing Rule 7.1 — the above issue of ordinary shares did not cause
the Bank to exceed the 15% limit.

(b) Shareholders subsequently approve the |ssue — shareholder approval is being sought under

Resolution 5. ‘

Listing Rule 7.5 requires this Notice of Meeting to inctpde the following specified information in relation
to the ordinary shares issued under the Placement: .

(i The number of securities allotted - 21.9 miIIio;n ordinary shares.
(i) The price at which the securities were issued}— $35.00 per ordinary share.

(i) The terms of the securities — ordinary shares'in the Bank ranking equally with, and having the
same terms as, existing ordinary shares.

(iv) The name of the allottees or the basis on|which allottees were determined — institutional
investors who accepted the Bank's offer to participate in the Placement.

(v) The use (or the intended use) of the funds raised — to fund growth of the Bank's risk weighted assets.
(vi) A voting exclusion statement — see “Voting Restriction” under Resolution 5 above.

The Board considers that it is in the best interests of the Bank to maintain the ability to issue up to its
full placement capacity sc that the Bank may take advantage of commercial opportunities that may arise
in the course of its activities as and when those opportunmes arise. Therefore, the Board (other than

any directors who may be excluded from voting on this resolution) recommends that the shareholders
vote in favour of Resolution 5.

018391_V5




WL st.george Proxy Form »

i All carespondence to;
f;.lsge;rgse Bank Limited ‘ Computershare Investor Services Pty Limited
055 513 070 | GPO Box 242 Melbourne

f — E Victoria 3001 Australia
BN nguiries (within Austratia) 1800 804 457

Mark this box with an X' # you have made any changes fo your address detalls (sae reverse) ':’)\_\3 i {outside Austraﬁa::: 613 9415 4000
Facsimile 61 3 9473 2118
www computersharg.com

Appointment of Proxy
i bers of SLGeorge Bark Linked ans aniled o abisnd and v 1e t o
: bem > e w e mes 1 - a = ana?n‘!‘l i, ¥ you-are not appointing the Chairman of the Meeting as
'_{‘{f}' the Chainnan : W et B T 4~ your-proxy please wrile here the full name of the s
had of the Meeting OR L ‘ AN ’TE; individual or body comorate {exciuding the registered
JAtr] (mark with an X} T I AN T TE]|  Searityholder) you are appoining as your proxy.

uﬁﬁgbomﬁvﬂuﬂubodywpuﬂanamd.urfmiduﬂdubodymwahisnmw hdmmlﬂhmwaumrmbadgm-ilyathmmmmyfwbﬁd[andmvotam
mdaunmhuom\gdm(or#mdncim:ha\ohaangvm.uhmmiﬂdhhﬂ%ﬂhﬂdawmmmnmmathPa'«srhAzdﬁum(Levd 1), Parkside

Convenfion Centre, Sydasy Corverfion and Exhistion Centre, Dalng[hw Daring Harbour, mmwtsmmmwm am (Sydney time), and & any adoumment of that meetng,

IMPORTANT: FOR ITEM 4 BELOW :

If the Chaiman of the Mesting i3 your nominated proxy, or may be appointed by defaull, and you have net directed your proxy how & vote on ltem 4 below, plaase
[@ X place a mark in this box. By marking this box you acknowledge that the Chaman of the Meeling may exarcise your proxy even if he has an interest in the outcome of

-~ | that tem and that votes cast by him for that item, other than as proxy hdder would be disregarded because of that interest. |f you do not mark #us box, and you have
not directad your proxy how to vole, the Chaiman of the Mesting will not cast your votes on Item 4 and your votes will not be counled in computing the required
majority if a poll is called on this ltam. The Chaiman of the Mesting |nmds[l.ovotauwmdpmmsmfavuurnfltem4

<o .
Voting directions to your proxy - please mark r )(1! toi r:\dicate your directions
a:w_’ ' 1
Ordinary Business f°[ o Agalnsi "Ahs'ﬂﬂ_ Special Business . For Against Abstain®
ltem 2{a) To re-elect Mr P D R ! L T . ltem 3  To adopt the Remuneration '
Isherwood as & Director [ ‘ Reporl

i
ltem 4  To increase Non-Executive

"y e I
—d S T

ltem 2{b) To re-elect Mrs L B Nicholls

as a Director L | Directors' remuneration
flem 2(c) To re-elect Mr G J Reaney ltem 5  Refreshment of 15%

as a Director 1;-@--] sy : Placement Capacity .
lem 2(d) To elect Mr P J O Hawkins . .. 1.4

as a Director §ooee 4 LL—— e

N Y

ltem 2(e) To elect Mr R Holiday-Smith ™ *
as a Director S

in addition to the Intention of the Chatrman of the Meeting referred to above in ‘retation:to ttem 4, the Chalrman of the Meeting intends to vote undirected proxies in
favour of each of the other items of business.

* If you mark the Abstain box for a particular item, you are directing your prnxy nat to volo on your beha!f on a show of hands or on a poll and your voles will not be
counled in computing the required ma]only on a poll. o N

PLEASE SIGN HERE  This section must be signed in accordance vnlth the instructions overleaf to enable your directions to be implemented.

Individual or Securityholder 1 Sacurityholder 2 | Securityholder 3
i R aN S eBia-. - :
: : g
1 3
) . : SeEte TR T AEY T G L
Sole Director and Director Director/Company Secretary
Sole Company Secretary
in addition to signing the Proxy form in the above box{es) please provide the information below in case we need to contact you.
/ !
Contact Name Contact Daytime Telephone Date
B scs 19PR N o

019391_6_1_PRIMG001/000801/
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Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Information or documents not available now must be given fo ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public,

Introduced 1/7/96. Crigin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/0/2001, 11£3/2002, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there |s not enough space).

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
{eq, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Ordinary Shares.

139,400

N/A

+ Sec chapter 19 for defined terms.

24/10/2005 Appendix 3B Page |




Appendix 3B
New issue announcement

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state;

« the date from which they do

« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution} or interest
payment

« the extent to which they do
not rank equalily, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities into
uncertificated holdings or
despatch of certificates

Yes, with existing fuly paid ordinary

shares.

1. 14,400 — nil
2. 125,000 - $21.70

1. Shares issued under the St.George Bank

Executive Performance Share Plan.

2. Shares issued under the St.George Bank

Executive Option Plan

19 November 2007

+ See chapter 19 for defined terms.

Appendix 3B Page 2

24/10/2005




Appendix 3B
New issue announcement

10

Number and *class of all
*securities quoted on ASX
(including the securities in
clause 2 if applicable)

Number *Class

532,983,450 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS

3,250,000 CPS

2,690 Redeemable Preference Borrower
Shares

197,383 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floaling Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

Number +Class

Number and “class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of
a trust, distribution policy) on
the increased capital {interests)

To be treated in the same manner as other
quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

Is security holder
required?

approval

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities wili
be offered

*Class of *securities to which
the offer relates

*Record date
entitlements

to  determine

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 3
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New issue announcement

16

17

18

19

20

21

22

23

24

25

26

27

28

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entitlements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Mote: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rile 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payabie to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitie option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

+ See chapter 19 for defined terms.

Appendix 3B Page 4

24/10/2005



Appendix 3B
New issue announcement

29

30

K|

32

33

Date rights trading will end (if
applicable)

How do *security holders sell
their entitements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

How do “*security holders
dispose of their entitlements
{except by sale through a
broker)?

*Despatch date | ]

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

Type of securities
(tick one)

(a) E Securities described in Part 1

(b)

All other securities

Example: restricted securities at the end of the escrowed period, parly paid securities that become fully paid,
employee incentive share securities when restriction ends, sacurities issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the inforrmation or
documents

35

36

If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 5
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37

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b}

38

39

40

41

42

Number of securities for which
*guotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

o the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of restricted securities,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and ‘*class of all
+securities quoted on  ASX
{including the securities in clause
38)

Quotation agreement

1

Number

+Class

+Quotation of our additional *securities is in ASX's absolute discretion. ASX may

quote the Ysecurities on any conditions it decides.

We warrant the following to ASX.

+ See chapter 19 for defined terms.

Appendix 3B Page 6
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The issue of the ¥securities to be quoted complies with the law and is not
for an iliegal purpose.

There is ho reason why those *securities should not be granted *quotation,

An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securilies in order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to retum any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

if we are a trust, we warrant that no person has the right to return the
+securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

Mttt s

Secretary

Date: 19/11/07

Michael Bowan

+ See chapter 19 for defined terms.
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

AURORA BUY-WRITE INCOME TRUST

To Coempany Name/Scheme

ACN/ARSN
1. Details of substantial
holder(1)

MName
ACN/ARSN (if applicabie)

There was a change in the interests of the

substantial holder on

The previous notice was g
an

The previous notice was d

2. Previous and present

The tota! number of votes attached to all the voting shares in the company or voling interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding nolice to the company or scheme, are as

follows:

110 303 430
ST.GEORGE BANK LIMITED
055 513 Q70
15/11/2007
iven to the company  19/09/2007
ated 19/09/2007

voting power

Class of securities (4) Previous notice Present nofice
Parson's votes Voting power (5) Person’s votes | Voting power
(8}
Ordinary Units — Fully Paid 548,084 33.78% 158,084 9.78%

3. Changes in relevant i

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voling securities of the

nterests

company or scheme, since the substantial holder was last required to give a substantial holding notice to the company are as follows:

Date of Person whose Nature of Consideration Class and Person's votes
change relevant interest change (6) given in relation to number of affected
changed change (7) securities
affected
15/10/07 | St.George Bank Redemption $116,378.90 11,000 11,000
Limited
15M1/07 | St.George Bank Redemption $4,082,701.70 379,000 379,000
Limited
4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voling securities after the change are as follows:
Holder of relevant | Registered holder of | Personentitedtobe | Nature of relevant Class and Persan's
interest securities registered as holder interest (6) number of votes
(8) securities
St.George Bank RBC Dexia Investor Ordinary Units ~ Fully 158,084 158,084
Limited Services Austraiia Paid
Nominees Pty Ltd
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9. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have chan
holder in relation to voling interests in the company or scheme are as follows:

ged the nature of their association {9) with, the substantial

Name and ACN/ARSN (if applicabie) Nature of assaciation

6. Addresses
The addresses of persons named in this form are:

Name Address
St.George Bank Limited 4-16 Montgomery Street, Kogarah NSW 2217

= -]
Signature

(B

2
(3)
@
5
{6)

n

(®)
&)

print name Michael Harold See Bowan capacity Company Secretary

sign here W k

date 19/11/2007

DIRECTIONS
If there are a number of substantial holders with similar or related relevant inlerests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. if the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph & of the form.
Sea the definition of “associate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001,
The voling shares of a company constitute one class unless divided into separate classes.
The person's votes divided by the total votes in the bedy corporate or scheme multiplied by 100.

Include details of:

{a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies,
a copy of any document setting out the terms of any relevant agreement, and a siatement by the person giving full and accurate details of
any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of
the securities 1o which the refevant inlerest relates (indicating clearly the particular Securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, maney and other, that any person from whom a relevant interest was acquired has,
or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or
not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the
acquisitions, even if they are not paid directly to the person from whom the refevant inlerest was acquired.

1f the substantial holder is unable to determine the identify of the person (eg. if the relevant interest arises because of an option} write “unknown™.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

AURORA BUY-WRITE INCOME TRUST

To Company Name/Scheme

ACN/ARSN

110 303 430

1. Details of substantial

holder(1)

Name

ACN/ARSN (if applicable)

There was a change in the interests of the

ASCALON COMPANIES (Refer Annexure “A")

substantial holder on

The previous nolice was given to the company

on

The previous notice was daled

2. Previous and present voting power

15/11/2007

19/09/2007

_18/09112007 _

The tolal number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
{2) had a relevant interest (3) in when last required, and when now required, {0 give a substantial holding notice to the company or scheme, are as

follows:

Class of securilies {(4)

Previous notice

Present notice

Person's voles Voling power (5) Person’s votes | Voling power
(5)
Ordinary Units — Fully Paid 548,084 33.78% 158,084 9.78%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantia! holder or an associate in voting securities of the
company or scheme, since the substantial holder was |as! required to give a substantial holding notice to the company are as follows:

Nominees Pty Ltd

Date of Person whose Nature of Conslderation Class and Person's votes
change retevant interest change (6) given in relation to number of affected
changed change (7) securitles
affected
15/10/07 | Ascalon Redemption $116,378.90 11,000 11,000
Companies
1SHM107 | Ascalon Redempiion $4,082701.70 379,000 379,000
Companies
4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of relevant Registered holder of | Person entitied to be | Nature of relevant Class and Person’s
interest securities registered as holder interest (8) number of votes
(8) securities
Ascalon RBC Dexia Investor Ordinary Units — Fully 158,084 158,084
Companies Services Australia Paid
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5. Changes in association

The persons \fvho have.begome associates (2) of, ceased to be associales of, or have changed the nature of their association {9) with, the substantial
holder in relation to voling interests in the cempany or scheme are as follows:

Name and ACN/ARSN {if appticabie) Nature of association

6. Addresses
The addresses of persons named in this form are:

Name Address
Ascalon Capital Managers Limited Level 4, 1-7 Bligh Street, Sydney NSW 2000
Ascalon Operations and Services Pty itd | Level 4, 1-7 Bligh Street, Sydney NSW 2000

Signature '
print name  Roben Payl Rogerson capacity Secretary
sign here 7
@,—-"’_
date 19/11/2007
DIRECTIONS
(1) if there are a number of substantial holders with similar or refated relevant interests {(eg. a corporation and its related corporations, or the

2
(3)
4}
(3)
6)

0

(8)
)

manager and trustee of an equity trust), the names could be included in an annexure to the form. if the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 6 of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

See the definiticn of “relevant interest” in sections 808 and 671B(7) of the Corparations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a} any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies,
a copy of any document setting out the terms of any relevant agreement, and & statement by the person giving full and accurate details of

any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b} any qualification of the power of a person to exercise, controf the exercise of, or influence the exercise of, the voting powers or disposal of
the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification appfies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

Detatls of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
or may, become entitled to receive in refation to that acquisition. Details must be included even if the benefit is conditional on the happening or
not of a contingency. Details must be included of any benefit paid on hehatf of the substantial holder or its associate in relation to the
acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identify of the person (eq. if the relevant interest arises because of an option) write “unknown”.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.




“A”

This is Annexure “A” of 1 page referred to in Form 604 - Notice of Change of Interests of
Substantial Holder, which form is addressed to Aurora Buy-Write Income Trust ARSN 110 303

430.

Details of the “Ascalon Companies” (for the purposes of paragraph 1 of Form 604):

body corporate of Ascalon Operations and
Services Pty Ltd

Name ACN/ ARSN (as | Address
applicabie)
Ascalon Operations and Services Pty Ltd | 095 283 186 Level 4, 1-7 Bligh Street,
as trustee of Ascalon Funds (Seed Pool) Sydney NSW 2000
Trust
Ascalon Capital Managers Limited related | 093 660 523 Level 4, 1-7 Bligh Street,

Sydney NSW 2000

Print Name: Robert Paul Rogerson
Capacity: Secretary

Date of Signing: 19 November 2007



St.gCO rge

news
release

21 November 2007
Management Change

St.George Bank's Chief Executive Officer, Mr Paul Fegan announced that Group

Executive, Group Technology & Operations, Mr Peter Clare, resigned today effective 31
December.

Peter Clare joined St.George from the Commonwealth Bank in February 2002,

Paul Fegan said that Peter has made an outstanding contribution to the Bank in his current
role and previously as Group Executive, Strategy.

"I am sorry to see Peter resign from St.George and wish him all the best for the future,”
Paul said.

Peter Clare commented, *I have enjoyed my six years at St.George and | will greatly miss
the people and culture of the organisation.”

St.George will announce Peter's successor in due course.

Ends. ..
Media contacts:

Jeremy Griffith
Corporate Relations
02 9236 1328 or 0411 259 432

Lara Daniels
Corporate Relations
02 9236 1508 or 0419 226 449
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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/5/2001, 11/3/2002, 1/1/2003.

Name of entity
St.George Bank Limited ("St.George")

ABN
92 055513070

We (the entity) give ASX the following information.

Part 1 - All issues '
You must complete the relevant sections (attach sheets if there is not enough space).

1

1 *Class of *securities issued or to be
issued Fully paid ordinary Shares

2 Number of *securities issued or to i
be issued (if known) or maximum | 21,900,000
number which may be issued 1

3 Principal terms of the *securities

(eg, if options, exercise price and | As for existing fully paid ordinary shares, as set

expiry date; if partly paid | gut in St.George's constitution
*securities, the amount outstanding !

and due dates for payment; if
*convertible securities, the -
conversion price and dates for |
conversion) '

4 Do the *securities rank equally in all
respects from the date of allotment | Yes ~ will rank equally with existing fully paid

with an existing “class of quoted | grdiniary shares with the exception of the 2007
*securities? final dividend.

If the additional securities do not '
rank equally, please state:

« the date from which they do

e the extent to which they




participate for the next dividend,
(in the case of a trust,
distribution) or interest payment
¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration $35.00 per ordinary share

6  Purpose of the issue Ordinary shares issued pursuant to a placement
(If issued as consideration for the | to institutional investors. Replaces the DRP
acquisition of assets, clearly identify | underwriting and provides additional capital to
those assets) take advan:lage of market opportunities

+

7  Dates of entering *securities into :

uncertificated holdings or despatch | 26 November 2007
of certificates '

Number *Class

8  Number and “class of all *securities | 554,883,450 | Ordinary Shares
quoted on ASX (including the *

securities in clause 2 if applicable) 3,500,000 SAINTS

1,500,000 SPS
3,250,000, CPS

2,678 Redeemable Preference
Borrower Shares

193,460 Redecemable Preference
! Depositor Shares

90,000 - Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable
Deposits due 8 April 2011

45,000 | Floating Rate Transferable
Deposits due 28 November
2011

15,000 Fixed Rate Transferable
Deposits due 28 November
2011

+ See chapter 19 for defined terms.
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10

Number and *class of all *securities
not quoted on ASX (inciuding the
securities in clause 2 if applicable)

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Number +Class

N/A N/A

|

As for existing fully paid ordinary shares (but
will not participate in the 2007 final dividend)

Part 2 - Bonus issue or pro rata issue

1

12

13

14

15

16

17

18

19

20

21

Is  security holder approval
required?

Is the issue renounceable or non-
renouncegble?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding eatitlements in
relation to fractions

Names of countries in which the
entity has “security holders who
will not be sent new issue
documents

Note: Security helders must be told how their
catitlements are to be dealt with.

Cross reference: rule 7.7

Closing date for receipt of

acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission




22

23

24

25

26

27

28

29

30

31

32

33

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

1f the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable}

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

*Despatch date

+ See chapter 19 for defined terms.
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Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

. i

34 Type of securities f
{tick one) ‘

(a) X Securities described in Part 1

(b) All other securities

Example: restricted securilies at the end of the qscmwed period, partly paid securities that become fully paid, employce
incentive share secuntics when restriction ends, selcuriliu igtued on expiry or conversion of convertible securities

|
Entities that have ticked box 34(a) I

;
Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents !

35 If the *securities are ‘equity sccul}'itics, the names of the 2Q largest holders of the
additional *securities, and the number and percentage of additional “securities held by
those holders

!

36 If the *securities are ‘equity sec:uritias, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000

1,001 - 5,000
5,001 - 10,000 |
10,001 - 100,000
100,001 and over

)

37 A copy of any trust deed for the additional *securities
|
|




Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

¢ the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

* the extent to which they do not
rank equaily, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security}

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number |

*Class

!

+ See chapter 19 for defined terms.
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Quotation agreement

i

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not for
an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the securities for sale within 12 months after their issue will
not require disclosure underl section 707(3) or section 1012C(6) of the
Corporations Act. F
Note: An entity may need to obtain appmpﬁatclwammies from subscribers for the securities in order to be able to give
this wamanty I

. Section 724 or section 1016E :of the Corporations Act does not apply to any
applications received by us it? relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be qu_oted

- We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation|to the *securities to be guoted, it has been
provided at the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to retum the

*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullc:st extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the warranties
in this agreement.

4 We give ASX the information and| documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

{
i
|
Sign here: M% Date: 22 November 2007
Company secretary
Print name: Michael Harold See Bowan

+ See chapter 19 for defined terms. i
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Important information

About this Prospectus

This Prospectus relates to the offer of 3.2 million
St.George Bank Limited (St.George) Converting
Preference Shares 1l {CPS 1) for $100 each to
raise up to $320 mitlion, with the ability o
accept oversubscriptions for up to a further
$80 milfion {Offer). St.George has reserved

the ability to take oversubscriptions to Allocate
primarily to Eligible Securityhelders under the
Securityholder Offer.

This Prospectus is dated 27 November 2007 and
was lodged with the Australian Securities and
lnvestments Commission {ASIC) on that date.
This is a replacement prospectus which replaces
the prospectus dated 19 November 2007 and
lodged with ASIC on that date (Original Prospectus).
Itincludes details of the Margin which was
determined following the Bookbuild—see

Section 3.5.2. The expiry date of this Prospectus is
19 December 2008. No CPS || will be allotted or
issued on the basis of this Prospectus after the
expiry date.

ASIC and ASX Limited (ASX) take no responsibility
for the contents of this Prospectus or the merits of
the investment to which this Prospectus relates.

Defined words and expressions

Some words and expressions used in this
Prospectus have defined meanings. These words
and expressions are capitalised and are defined
in the Glossary in Section 8.

The definitions specific to CPS |l are in clause 10
of the Terms of 1ssue in Appendix A.

A reference to dollars, $, A% or cents in this
Prospectus is a reference to Australian currency.
A reference to time in this Prospectus is a
reference to Sydney, New South Wales,
Australia time.

Exposure Period

The Corporaticns Act prohibits St.George
processing Applications in the seven day period
after the date the Originat Prospectus was lodged
with ASIC. This period is referred to as the Exposure
Period and ASIC may extend this period by up to a
further seven days (that is, up to a total of 14 days).

The purpose of the Exposure Pericd was 1o enable
the Qriginal Prospectus to be examined by market
participants before the raising of funds. Applications
received during the Exposure Period have not been
processed during the Exposure Period.

Prospectus availability

An electronic version of this Prospectus

will be avaiiable online during the Exposure
Period and the Offer Period at
www.stgeorge.com.ay/cps2ofier. If you
access an electronic copy of this Prospectus,
then you should read the next sectien.

You can also request 3 free paper copy
of this Prospectus either online at
www.stgeorge.com.au/cps2ofier or
by contacting the St.George Infoline
on 1800 804 457.

The Corporations Act prohibits any person fram
passing the Application Form on 1o another person
uniess it is attached te or accompanying a paper
copy of this Prospectus or a complete and unaltered
etectronic copy of this Prospectus. The Application
Forms will only be available electronically orin
paper copy during the Offer Period.

Electronic access to Prospectus

The following conditions apply if this Prospectus
is accessed electronically at
www.stgeorge.com.au/cps2offer:

« you must download the entire Prospectus:

« your Application will only be considered
where you have applied on an Application
Form that was attached to or accompanied by
a copy of the Prospectus {either an electronic
or paper copy): and

e the Prospectus is available electronically to
you only if you are accessing and downloading
or printing the electronic copy of the
Prospectus in Australia.

Applications for CPS Il

You should read this Prospectus in full before
deciding whether to apply for CPS 1K, after
reading this Prospectus, you are unclear or have
any questions about the Offer, you should
consult your financial adviser or other
professional adviser.

For infarmation on who is eligible to apply for
CPS It ynder the Offer and how to make an
Application—see Section 3.

No withdrawal of Application

You cannot withdraw your Application once it
has been lodged, except as permitted under the
Corporations Act. However, if you lodge your
Application Form during the Exposure Period,
you will be able to withdraw your Application
before the Opening Date.

Issue of CPS 1

If CPS Ii are accepted for quotation on ASX, and
if St.George does not cancel the Offer, St.George
expects to issue CPS 1l on 28 December 2007.

if you are issued less than the number of CPS H
that you applied for, you will receive a refund
of part of your Application Payment as soon as
possible after the Closing Date. N interest will
be payable on the refunded part of an
Application Payment.

CPS Il are not deposit liabilities of $t.George
Investments in CPS Il are not deposit liabilities

of St.George and are not subject to the depositor
protection provisiens of Australian banking
legislation.

The investment performance of CPS fl is not
guaranteed by St.George or any other member
of the Group.

No representations other than in this
Prospectus

You should rely only on the information in this
Prospectus. No person is authorised to provide
any information, or to make any representation
in connection with the Offer, which is not in this
Prospectus. Any information or representation
nat in this Prospectus may not be relied upon
as having been authorised by St.George in
connection with the Offer.

Except as required by law, and only to the extent
that it is required by law, neither St.George nor
any other person warrants the future performance
of St.George, CPS H, or any return on any
investment made by you under this Prospectus.

The pro-forma financial information provided in
this Prospectus is for information purposes onfy
and is not a forecast of operating results to be
expected in future periods.

This Prospectus does not provide

investment advice

The information provided in this Prospectus is not
investment advice and has been prepared without-
taking into account your investment cbjectives,
financial situation or particular needs (including
financial and tax issues). it is important that you
read this Prospectus in fulk before deciding
whether to invest in CPS il and consider the risk
factors that could affect the performance of
St.George or CPS II. The risk factors that you
should consider in relation ta investing in CPS I
are in Section 5. You should carefully consider
these risk factors and the other factors set out

in this Prospectus in fight of your investment
abjectives, financial situation and particutar needs
(including financial and tax issuses) and consuit
your financial adviser or other professional adviser
before deciding whether to invest in CPS 1L,

Restrictions on foreign jurisdictions

The distribution of this Prospectus in jurisdictions
outside Australia may be restricted by law. if you
are a potential investor in any jurisdiction outside
Australia and you came into possession of this
Prospectus, you should seek advice en and
observe any such restrictions. Any failure to
cornply with such restrictions may constitute

a violation of applicable securities laws. This
Prospectus does not constitute an offer or
invitation to potential investors to whom it would
not be lawful to make such an offer or invitation,

This Prospectus does not constitute an offer of
securities in the US or to any US Person (as
defined in Regulation § under the US Securities
Act). CPS Il have not been, and will not be,
registered under the US Securities Act and may
not be offered or sold in the US or to, or for the
account of, any US Person except in a transaction
that is exempt from the registration requirements
under the US Securities Act and applicable US
state securities laws.

The Offer is not open to US Persons or any
person acting on behalf of, or for the account of,
a US Person.

Providing personal information

You will be asked to provide personal infarmation
to St.George (directly or via the Registry) if you
apply for CPS II. See Section 3.4 for information
on how St.George {and the Registry on its behalf)
collects, holds and uses this personal information.
You can also obtain a copy of that pelicy at
www.stgeorge.com.au.

Enquiries

If you have any questions in relation to the Offer,
please consult your financial adviser or other
professional adviser.
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Key dates for the Offer

Announcement of Offer and Orlglnai Prospectus lodged with ASIC 19 November 2007
E:L;buuflld N _ —?6 November 2007
Announceme—nf of Margln Frgs:oectus lodged with ASIC and Openlng Date _ 27 November 2007
Cfosmg Date for Secuntyholder Offer 5.00pm 19 Deceimaar'ZOO?
Closmg Date for Broker Flrm Offer T 10.00am 27 Decemb;2()707:
Issue Date B - 28 Decernber_2_-007 |
CPS i S&mence tradlng on ASX orf_a deferred settlemenfb_s;—m%fﬁfEtBecember 2007
Holdmg Statements dlspet:obe:d b; ST B gjsnuary 2008
CPS II commenoetradlng on ASX ona normal settiement baS|s__ 4January 2003
Key dates for CPS Hi

Record Date for first Dividend 5 February 2008
Ftrs?[&f;fc:i?alfcj gy—me—nt Date o - 20 February 2_0081
Mandefory Conversmn Date o | _ ) 7 20 August 20132
Notes:

1 Dividends are scheduled 1o be paid at the end of each quarterly Dividend Period—subject to the Payment Tests.
2 The Mandatory Conversion Date may be later than 20 August 2013 if both the Mandatory Conversion Conditions are not satisfied at that date.




Dates may change

St.George, in conjunction with the
Joint Lead Managers, reserves the
right to amend this indicative
timetable without notice including,
subject to the Corporations Act
and the ASX Listing Rules, to close
the Offer early, to extend the
Closing Date, to accept late
Applications, or to cancel the Offer
before the issue of CPS Il If the
Offer is cancelled before the issue
of CPS II, all Application Payments
will be refunded (without interest)
to Applicants as soon as possible.

Quotation on ASX

St.George has applied to ASX

for CPS Il to be quoted on ASX.
Quotation of CPS Ilis not
guaranteed or automatic. If ASX
does not grant permission for CPS ||
to be quoted, CPS Il will not be issued
and all Application Payments will

be refunded (without interest)

to Applicants as soon as possible.

Applications

No Applications were accepted
(and no CPS Il were issued) until
seven days after the Original
Prospeclus was lodged with ASIC.
ASIC may extend that period for up
to a further seven days (that is, up
to a total of 14 days) by written
notice to St.George. This period is
known as the Exposure Period. Any
Applications received during the
Exposure Period were not accepted
until after that period ended.




This Prospectus contains information about the Offer
by St.George of CPS Il and you should read it before
deciding whether to apply for CPS II.

“CPS 11” is an acronym for Converting Preference
Shares Il which are preference shares in the capital
of St.George. They are similar, but not identical,

to the CPS that St.George issued in December 2006.

CPS 1l are being offered by St.George as part of its
ongoing capital management—specifically to replace
the US$250 million of Depositary Capital Securities
redeemed by St.George in June 2007 and to fund
organic growth.

* CPS |l are expected to pay fully franked,
non-cumulative, floating rate Dividends at the
end of each quarterly Dividend Period—subject
to the Payment Tests.

e On 20 August 2013, CPS il are expected to
either convert into a variable number of
Ordinary Shares or St.George can arrange for
a Third Party Purchaser(s) to acquire all CPS |
from Holders (this latter process is called
Transfer) on that date for $100 each.

e Conversion of CPS Il into Ordinary Shares is
subject to Mandatory Conversion Conditions that
are designed to protect Holders from receiving
less than $101.07" worth of Ordinary Shares per
CPS Il upon conversion.

» CPS Il may be Exchanged or Transferred at certain
other times before 20 August 2013 if a Tax Event,
Regulatory Event or Acquisition Event occurs.
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e St.George has applied to quote CPS Il on
ASX under ASX code ‘SGBPE’.

e When issued, CPS Il are expected to have
the following Issue Credit Ratings?—'A-'
by Standard & Poor’s, ‘A1’ by Moody’s
and ‘A-" by Fitch Ratings.

¢ On a winding up of St.George, CPS Il rank
ahead of Ordinary Shares, equal with CPS,
SPS and SAINTS, but behind all depositors
and creditors of St.George.

There are risks associated with investing
in CPS I and in St.George and the banking
industry generally. The key risks are
summarised in Section 1ond explained

", . ~ in detoil in Section 5.

Converting
Preferenc
Shares

775y

Notes:

1 The volume weighted average price (called VWAP) of Ordinary Shares during the 20 Business Days before conwversion that is used to calculate
the number of Ordinary Shares you receive on conversion of CPS It may differ from the Ordinary Share price on or after conversion. This means
that the value of Ordinary Shares received on conversion of each CPS Il into Ordinary Shares may be worth more or less than $101.01 when they
are issued.

2 Any Issue Credit Rating of "BBB- or higher from $tandard & Poor’s and Fitch Ratings or ‘Baa3’ or higher from Moady's is currently considered to
be investment grade—see Section 4.8 for further information about credit ratings associated with CPS Il and Section 5.1.12 for risks associated with
credit ratings. None of Standard & Poor’s, Moody's or Fitch Ratings has consented to the use of their credit rating references in this Prospectus.




- Can you apply and what
should you do?

—

To apply for CPS I, you must be eligible and you should consider
this Prospectus in full. Section 3 contains the details of the Offer
and how to apply for CPS II.

/

Who may apply?

Who are Eligible
Securitybolders?

The Offer is only being made to:
e Eligible Securityholders who may apply under the Securityholder Offer;

« Austratian resident retail clients of Co-Managers or Participating Brokers who
may apply under the Broker Firm Offer; and

+ Institutional Investors who were invited by the Joint Lead Managers to bid for
CPS Il through the Bookbuild under the Institutional Offer.

There is no general public offer of CPS 11
Applications must be for a minimum of 50 CPS 11 ($5,000).

If you were a registered Ordinary Shareholder or holder of CPS, SPS or SAINTS
with a registered address in Australia at 7.00pm on 16 November 2007, you are
an Eligible Securityholder.

St.George has mailed a card to each Eligibte Securityholder,

St.George has reserved the ability to take oversubscriptions to Allocate primarily
to Eligible Securityholders under the Securityholder Offer.

What should you do?

Read this Prospectus in full—paying particular attention to;

e important information on the inside front cover;

e answers to key questions in Section 2;

e risks that may be relevant to an investment in CPS il in Section 5; and
e the Terms of Issue in Appendix A.

Consider all risks and other infarmation about CPS Il in light of your
investment objectives, financial situation and particular needs ()i/ncluding financial
and tax issues).

Consult your financial adviser or other professional adviser if you are uncertain
as to whether you should apply for CPSII.




Completing and submitting
Application Forms

If you are eligible for CPS 11 and you want to apply for CPS i,
then you need to complete and submit an Application Form.

Complete an Applications for CPS Il can only be made on an Application Form, which
Application Form accompanies, or is attached to, this Prospectus.

If you are an Eligible Securityholder:
You may apply for CPS Il during the Offer Period either:

» online by following the instructions at www.stgeorge.com.au/cps2offer.
If you apply online, you will need to supply your SRN or HIN and make an
Application Payment by Bray®; or

# by using a paper personalised Securityholder Application Form which
accompanies this Prospectus—available upon request from St.George.

If you are a Broker Firm Applicant:

You should contact your Co-Manager or Participating Broker for information
on how to submit the Broker Firm Application Form and to make your
Application Payment.

For more information about applying under the Securityholder Offer and the
Broker Firm Offer—see Section 3.2,

—_ . —_— EEa— —_— - R — R

Submit your The Offer may close early, so you are encouraged to lodge your Application Form
Application and Application Payments promptly.

If you are an Eligible Securityholder, your Application must be received by the
Registry no later than the Closing Date for the Securityholder Offer, whichis
expected to be 5.00pm on 19 December 2007.

If you are a Broker Firm Applicant, contact your Co-Manager or Participating
Broker for instructions on how to submit the Broker Firm Application Form and
Application Payment. These must be received by the Co-Manager or Participating
Broker by the Closing Date for the Broker Firm Offer, which is expected to be
10.00am on 27 December 2007.

For more If, after you have read this Prospectus, you have any questions regarding the
. . Offer or how to apply for CPS II, contact your financial adviser or other
information professional adviser.
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Key terms of CPS Il

e

General
Issuer

St.George Bank Limited (ABN 92 055 513 070).

Security

Converting Preference Shares Il {CPS 1). CPS Il are non-cumulative unsecured
converting preference shares in the capital of St.George. CPS Il are similar but
not identical to the CPS issued by St.George in December 2006.

Face Value

$100 per CPS L.

Term

CPS Il do not have a fixed redemption date. However, CPS Il are expected to
convert into Ordinary Shares on 20 August 2013 provided that both of the
Mandatory Conversion Conditions are satisfied.

Quotation on ASX

St.George has applied to quote CPS 11 on ASX under ASX code 'SGBPE".

Issue Credit Rating'

Dividends
Floating rate franked?

When issued—A-" by Standard & Poor’s, *Al’ by Moody’s and ‘A-’ by Fitch Ratings.

Dividends are preferred, non-cumulative, based on a floating rate and expected
10 be fully franked and accordingly Holders are expected to receive cash
Dividends and franking credits.

Dividends are scheduled to be paid at the end of each quarterly Dividend
Period—subject to the Payment Tests.

Dividend Rate

The Dividend Rate for each quarterly Dividend will be calculated using the
following formula:

Dividend Rate = (Bank Bill Swap Rate + Margin) x (1- Tax Rate)
where:

Bank Bill Swap Rate is:

o for the first Dividend to be paid on 20 February 2008—the Bank Bill Swap Rate
applying on the Issue Date; and

e for all subsequent Dividend Periods—the Bank Bill Swap Rate applying on the
first Business Day of the relevant Dividend Period;

Margin is 1.60% per annum—the Margin was determined under the Bookbuild;
and

Tax Rate is the Australian corporate tax rate applicable to St.George's franking
account as at the Issue Date—30% at the date of this Prospectus (expressed as
a decimal in the formula, being 0.30).

For example, if the Bank Bill Swap Rate is 717%7 per onnum ond the Margin
is 1.60% per annum, then the Dividend Rote, for that Dividend Period, would
be 6.14% per annum fully franked—which is equivalent to 8.77% per annum
grossed-up for the value of the franking credits.

Dividend Payment
Dates

Notes:

1 Any Issue Credit Rating of ‘BBB-" or higher from Standard & Poor's and Fitch Ratings or ‘Baa3' or higher from Moody's is currently considered

In each year that CPS 1l are on issue, Dividends are scheduled to be paid at the end of
each quarterty Dividend Period on 20 February, 20 May, 20 August and 20 November.
The first Dividend Payment Date is scheduled to be 20 February 2008. ,

If any of these dates are not Business Days, then payment will be made the next
Business Day.

to be investment grade—see Section 4.8 for further information about credit ratings associated with CPS 1 and Section 5.1.12 for risks
associated with credit ratings. None of Standard & Poor's, Moody's or Fitch Ratings has consented to the use of their credit rating references

in this Prospectus.

2 Australian resident taxpayers may be entitled to utilise franking credits. Australian resident taxpayers that are individuals or complying
superannuation entilies may be entitled to a refund of excess franking credits. In addition to reading the information provided in the Tax Letter
in Section 6, you should seek professional advice in relation to your individual tax position.

3 The Bank 8ill Swap Rate was 7.17% per annum as at 16 November 2007 for the purposes of this example.

e




Key terms of CPS I

Dividends continued

Franking St.George expects Dividends to be fully franked. ¥f a Dividend is unfranked or
partially franked, then the Dividend will be increased to fully compensate for
the unfranked compaonent. If the Australian corporate tax rate that applies to
St.George's franking account differs from the Tax Rate on a Dividend Payment
Date, then the Dividend will be adjusted downwards or upwards accordingly.

Payment Tests For a Dividend to be paid, the Payment Tests must be satisfied. They can be

summarised as:
e the Directors declaring a Dividend to be payable;
e St.George having sufficient profits available to pay the Dividend;

e St.George being able to pay the Dividend without St.George (on a Level 1 basis)
or the Group (on a Level 2 basis) breaching APRA's capital
adequacy guidelines;

e the amount of the Dividend not exceeding Distributable Profits; and
« inthe case of an Optional Dividend, APRA giving its prior written approval.

Dividend stopper if
Dividends are not paid

N

If 20 Business Days after a Dividend Payment Date $t.George has not declared
a Dividend or has not paid a declared Dividend in full, then a dividend stopper
applies. This means that St.George must get approval by a special resolution of
Holders before it can:

e pay any dividend or distribution on any Equal Ranking Capital Securities
{(including CPS, SPS and SAINTS) or on any Junior Ranking Capital Securities
(including Ordinary Shares); or

o make any return of capital on any Junior Ranking Capital Securities.

The dividend stopper will be removed if St.George pays 12 months
Dividends in full or pays any unpaid Dividends from the last 12 months
{an Optional Dividend{.

Mandatory Conversion into Ordinary Shares

Mandatory Conversion
or Transfer

St.George must convert all CPS Il on issue at the Mandatory Conversion Date
into a variable number of Ordinary Shares.

Upon conversion, Holders will receive $101.01 worth of Ordinary Shares per

CPS Il {based on the VWAP during the 20 Business Days before conversion).

The VWAP of Ordinary Shares during the 20 Business Days before conversion that
is used to calculate the number of Ordinary Shares you receive on conversion of
CPS Il may differ from the Ordinary Share price on or after conversion. This means
that the value of Ordinary Shares received on conversion of each CPS linto
Ordinary Shares may be worth more or less than $101.01 when they are issued.

Alternatively, before a possible Mandatory Conversion Date, St.George may
choose to arrange that all (but not some only) CPS Il on issue be acquired from
Holders by a Third Party Purchaser(s) on a possible Mandatory Conversion Date.
This process is called Transfer. If Transfer is chosen by St.George, Holders will

be notified and on the possible Mandatory Conversion Date they will receive
$100 from the Third Party Purchaser(s) for each CPS Il that is Transferred rather
than a variable number of Ordinary Shares issued by St.George under Mandatory
Conversion. Transfer can occur whether or not the Mandatory Conversion
Conditions are satisfied.

Mandatory Conversion
Date

The Mandatory Conversion Date is 20 August 2013 provided that both of the
Mandatory Conversion Conditions are satisfied.

Mandatory Conversion
Date may be later

N

If either of the Mandatory Conversion Conditions is not satisfied on 20 August 2013,
then the Mandatory Conversion Date will be the next Dividend Payment Date on
which the Mandatory Conversion Conditions are both satisfied.



Key terms of CPS Il

St.George may redeem,
buy-back or cancel

If the first Mandatory Conversion Condition is not satisfied, rather than deferring
Mandatory Conversion, St.George may (subject to APRA giving its prior written
approval) redeem, buy-back or cancel all the CPS Il onissue for $100 each on
the Mandatory Conversion Date.

Mandatory Conversion
Conditions

The two Mandatory Conversion Conditions relate to the Ordinary Share price at
two different dates. The dates and conditions are:

o First Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion
Discount) on the 25th Business Day before a possible Mandatory Conversion
Date must be at least 55% of the Issue Share Price; and

e Second Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion
Discount) over the 20 Business Days before a possible Mandatory Conversion
Date must be greater than 50% of the Issue Share Price.

The Mandatory Conversion Conditions provide protection to Holders from
receiving less than $101.01 worth of Ordinary Shares per CPS Il on
Mandatory Conversion.

For those calculations, the Issue Share Price is the VWAP of Ordinary Shares
during the 20 Business Days immediately preceding, but not including, the
Issue Date.

For example, if the Issue Share Price is $36.60, then the VWAPs relevont to the
two Mandatory Conversion Conditions are $20.33 ond $18.49, respectively.
For worked exormples of these calculations—see Section 2.6.3.

Maximum Conversion
Number

To qualify as Non-innovative Residual Tier 1 Capital, APRA requires that the number
of Ordinary Shares that each CPS$ Il converts into does not exceed a certain number
defined as the Maximum Conversion Number. The Maximum Conversion Number
is calculated at the Issue Date using the following formula:

For example, if the Issue Share Price is $36.60,
Face Value (3100)_ then the Maximum Conversion Number opplicable
50% x Issue Share Price (o egch CPS I would be 5.4645 Ordinory Shares.

Impact of Mandatory
Conversion Conditions

Exchange

Exchange or Transfer
by St.George

The Maximum Conversion Number will never operate to limit the number

of Ordinary Shares that Holders receive on Mandatory Conversion, due to

the existence of the Mandatory Conversion Conditions. If the actual Conversion
Number calculated on a possible Mandatory Conversion Date is equal 1o

or greater than the Maximum Conversion Number, then the Second Test of

the Mandatory Conversion Conditions will prevent Mandatory Conversion
from occurring.

St.George may choose to Exchange all (but not some only} CPS Il on issue
after a Tax Event or a Regulatory Event.

St.George must choose to Exchange all {(but not some only) CPS Il onissue
after an Acquisition Event.

In either case, on Exchange St.George may choose (subject to APRA giving
its prior written approval} to:

e convert each CPS Il into a variable number of Ordinary Shares equal to the
Conversion Number;

e redeem, buy-back or cancel CPS Il for $100 each; or
» undertake a combination of the above.

Alternatively, St.George may choose to arrange a Transfer to occur on an
Exchange Date. In those circumstances, Holders would be notified and on
the Exchange Date they will receive $100 from the Third Party Purchaser(s)
for each CPS Il that was Transferred.




Key terms of CPS I

Exchange continued

Conversion may not St.George must not choose conversion into Ordinary Shares as the mechanism

occur under Exchange of Exchange if the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion
Discount) is less than 55% of the Issue Share Price on the second Business Day
before an Exchange Notice is to be issued.

if conversion into Ordinary Shares is chosen as the mechanism of Exchange, and
on the Exchange Date the actual Conversion Number is equal to or greater than
the Maximum Conversion Number, then conversion will not occur at that date and
CPS Il will remain on issue. In these circumstances, St.George must issue another
Exchange Notice (which can include a choice by St.George to redeem, buy-back
or cancel all CPS Il for $100 each) or arrange a Transfer of all CPS Il on issue.

Exchange by Holders Holders have no right to request Exchange.

Conversion Number upon Mandatory Conversion or Exchange
Conversion Number Upon conversion of CPS Il into Crdinary Shares, the Conversion Number will
be calculated by dividing:
e $100 per CPS II; by

o the VWAP of Ordinary Shares during the 20 Business Days immediately
preceding, but not including, the Exchange Date—with that VWAP reduced
by the 1.0% Conversion Discount.

| Ranking
Ranking on winding up CPS Il are not deposit liabilities of St.George.
CPS Il rank for payment on a winding up of St.George ahead of Ordinary

Shares, equal with CPS, SPS and SAINTS, but behind all depositors and
creditors of St.George.

You should read the whole of this Prospectus carefully. if you are unclear in relation to any matter, or
uncertain if CPS [l are a suitable investment for you, then you should consult your financial adviser or
other professional adviser.




Summary of key risks

Before deciding whether to apply for CPS 11, you should consider whether CPS Il are a suitable investment for
you. There are risks associated with investing in CPS Il and in St.George and the banking industry generally.
Many of those risks are outside the control of St.George and its Directors. The following summarises the key
risks, which are explained in detail in Section 5:

Dividends may not be paid
There is a risk that Dividends will not be paid if the Payment Tests are not satisfied—see Section 5.1.1.
The Payment Tests are described in Section 2.5.7.

If St.George does not declare a Dividend or pay a declared Dividend in full within 20 Business Days of
a Dividend Payment Date, then a dividend stopper will apply—see Section 2.5.10.

Financial market conditions and liquidity
The market price of CPS Il may fluctuate due to various factors that affect financial market conditions—
see Section 5.1.2. It is possible that CPS Il may trade at a market price below their Face Value of $100 each.

In addition, the market for CPS Il may be less liquid than the market for Ordinary Shares. Holders who wish to
sell their CPS Il may be unable to do so at an acceptable price, or at all, if insufficient liquidity exists in the
market for CPS ll—see Section 5.1.3.

Changes in Dividend Rate

The Dividend Rate will fluctuate (both increasing and decreasing) over time with movement in the Bank Bill
Swap Rate. There is a risk that this rate may become less attractive when compared to the rates of return
available on comparable securities—see Section 5.1.4.

Exchange by St.George is subject to certain events occurring
Exchange may occur if a Tax Event or Regulatory Event happens and must occur if an Acquisition Event
happens—see Section 2.7.3.

The mechanism of Exchange chosen by St.George is subject to APRA giving its prior written approval.
In addition, the Ordinary Share price before the proposed date of dispatch of an Exchange Notice will
affect whether St.George can choose conversion into Ordinary Shares as the mechanism for Exchange.

APRA may not approve the mechanism of Exchange chosen by St.George and the mechanism chosen
{if APRA does approve} may be disadvantageous to the Holder in light of market conditions or individual
circumstances, at the time of Exchange—see Section 5.1.6.

Mandatory Conversion may not occur

CPS Il are expected to convert into Ordinary Shares on 20 August 2013, However, there is a risk that the
Ordinary Share price falls to such an extent after the issue of CPS Il that either of the Mandatory Conversion
Conditions is not satisfied when Mandatory Conversion is scheduled to occur. This means that Mandatory
Conversion may not occur on 20 August 2013 or on any of the following Dividend Payment Dates—see
Section 5.1.7.

$t.George's financial performance and position

The value of CPS Il may be affected by St.George's financial performance and position—regardless of whether
or not they are Exchanged. For specific risks associated with an investment in St.George and the banking
industry generally—see Section 5.2.

St.George’s financial performance and position may also adversely affect the credit ratings associated with
CPS fi—see Section 5.1.12.
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questions




2.1 Quick reference guide of questions and answers in this Section 2

Description of CPS 1l

What are CPS 117

Why is St.George issuing CPS 11?7

What is Tier 1 Capital?

What is Non-innovative Residual Tier 1 Capital?
Can CPS Il be traded on ASX?

Are CPS llindependently rated?
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The Offer and applying for CPS II

What is the Offer?

What are the risks of investing in CPS 117
What are the tax consequences of investing
inCPS 11?7

Who may apply far CPS 11?7

Is there a minimum Application amount?

Is there brokerage or stamp duty payable?

NN

Ahbh LWW LWRL PNNNNNN
(AR

NN
[o 004 ) QEEN

Regulatory and tax matters

What is APRA?

What is Basel I?

How are CPS |l treated by APRA for regulatory
capital purposes?

Could regulatory changes affect CPS I1?

Could tax changes affect CPS 11?7
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Dividends

What are Dividends?

How will the Dividend Rate be calculated?

How will the dollar amount of the Dividend be

calculated?

What is the Bank Bill Swap Rate?

When will Dividends be paid?

How will your Dividends be paid?

Wwill Dividends always be paid?

What are Distributable Profits?

Can St.George make Optional

Dividend payments?

2.5.10 What happens if a Dividend is not paid?

2.5.11 What happens if St.George is unable to pay fully
franked Dividends?

2.5.12 What happens if the Australian corporate tax

rate changes?
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2.6 Mandatory Conversion

2.6.1 Whatis Mandatory Conversion?

2.6.2 When is the Mandatory Conversion Date?

2.6.3 What are the Mandatory Conversion
Conditions?

2.6.4 What is the Maximum Conversion Number?

2.6.5 Whatis the Issue Share Price?

2.6.6 What will you receive on Mandatory
Conversion?

2.6.7 When wiit you receive your Ordinary Shares on

Mandatory Conversion?
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21.3
21.4
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Exchange by St.George

What is Exchange by St.George?

Can a Holder request Exchange?

When can St.George require Exchange?

When will you receive your Ordinary Shares or
cash on Exchange?

What is a Tax Event?

What is a Regulatory Event?

What is an Acquisition Event?

What is the Buy-Back Agreement?

Transfer

What is Transfer?

Can a Holder request a Transfer?

When can St.George choose to arrange

a Transfer?

How does the Transfer work?

If CPS 1l are Transferred, what will | receive?

Conversion Number upon Mandatory
Conversion or Exchange

How many Ordinary Shares will you receive on
conversion into Ordinary Shares?

What is the effect of the Maximum Conversion
Number?

Ranking
Where do CPS Il rank in a winding up of
St.George?

Other questions

Is St.George restricted in relation to other
securities it may issue?

Do CPS Il have any participation rights?

Do Holders have voting rights?

How do CPS Il compare to CPS, SPS

and SAINTS?

How can you find out more about the Offer?
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2.2 Description of CPS Il

2.21What are CPS 11?7
“CPS 11” is an acronym for Converting Preference Shares Il, which are non-cumulative unsecured converting preference shares
in the capital of St.George. CPS !l are similar, but not identical, to the CPS issued by $t.George in December 2006.

For more information comparing CPS I to CPS, SPS and SAINTS—see Section 2.11.4.
CPS I

o entitle Holders to preferred, non-cumulative Dividends, based on a floating rate, which are expected to be fully franked—
subject to the Payment Tests—see Section 2.5;

® are expected to convert into Ordinary Shares on the Mandatory Conversion Date—see Sectlion 2.6;
e can be Exchanged by St.George subject to the occurrence of certain events—see Section 2.7,

e may be Transferred from Holders to a Third Party Purchaser(s) for $100 each at the election of St.George on 20 August 2013,
on ancther possible Mandatory Conversion Date or on an Exchange Date—see Section 2.8; and

o rank for payment on a winding up of St.George ahead of Ordinary Shares, equal with CPS, SPS and SAINTS, but behind all
depositors and creditors of St.George—see Section 2.10.

2.2.2 Why is St.George issuing CPS 11?7

CPS Il are being issued by SL.Gearge as part of its ongoing capital management—specifically to replace the US$250 million of
Depositary Capital Securities redeemed by St.George in June 2007 and to fund organic growth. CPS il will form part of 5t.George's
Tier 1 Capital as APRA has confirmed its eligibility as Non-innovative Residual Tier 1 Capital under its prudential standards.

St.George is in the process of implementing Basel Il and as a result its capital adequacy requirements are under review from APRA.

APRA has granted St.George a temporary reduction to its minimum Tier 1 Capital Ratio from 6.7% to 6.5%, while APRA further
assesses St.George’s minimum capital requirements in 2008, St.George expects to maintain its Total Capital Ratio above the 10%
minimum APRA requirement at all times. St.Gecrge announced the following capital initiatives in its results announcement for the
year ended 30 September 2007

o issuing of up to $400 million of Non-innovative Residual Tier 1 Capital through the Offer; and

¢ underwriting of the DRP for the final Ordinary Share dividend of $458 million for the year ended 30 September 2007
(2007 Final Dividend).

On 26 November 2007, St.George issued 21.9 million Ordinary Shares raising $767 million of Tier 1 Capital under an institutional
placement that was completed on 15 November 2007 (Placement). Following the Placement, St.George has cancelled the
underwriting of the DRP for the 2007 Final Dividend. The Placement raised an estimated incremental amount of $369 million
above the amount that would have been raised under the underwritten DRP for the 2007 Final Dividend. The issue of Ordinary
Shares under the Placement combined with the issue of CPS Il puts St.George in a strong capital position with flexibility to pursue
growth opportunities in the current lending environment.

St.George's Tier 1 Capital Ratio as at 30 September 2007 was 6.7%. The pro-forma effect of completing the issue of CPS I,
the issue of Ordinary Shares under the Placement and the cancellation of the underwritten DRP for the 2007 Final

Dividend on St.George's pro-forma consolidated capital adequacy as at 30 September 2007 is a pro-forma Tier 1 Capital Ratio
of 7.7%—see Section 4.7.3.

St.George has also reconfirmed that assuming a reasonably sound economic environment it is targeting growth of 10% in
earnings per Ordinary Share for the year ending 30 September 2008 on the expanded capital base following the issue of CPS I,
the issue of Ordinary Shares under the Placement and the cancellation of the underwritten DRP for the 2007 Final Dividend.

For more information on APRA—see Section 2.4.17.
For more information on Basel ll—see Section 2.4.2.
For more information on 5t.George’s capital management—see Section 4.6.

-\




2.2.3 What is Tier 1 Capital?

APRA classifies capital into two tiers for its supervisary purposes—referred to as Tier 1 Capital and Tier 2 Capital. APRA requires
all authorised deposit-taking institutions (ADIs) to maintain a minimum ratio of capital to risk weighted assets, at least half of
which must be maintained in the form of Tier 1 Capital, with the remainder being in the form of Tier 2 Capital.

Tier 1 Capital consists of paid up ordinary shares, general reserves, retained profits, non-cumulative preference shares and other
innovative capital instruments not redeemable at the holder’s option {(subject to APRA giving its prior written approval) together

| with minority interests but excludes retained profits and reserves of subsidiaries and associates that are not consolidated for

‘ capital adequacy purposes. Tier 1 Capital must constitute at least 50% of the capital base requirements.

for more information on APRA's capital adequaocy requirements for St.George—see Section 4.6.2.
| For more information on St.George’s pro-forma capitol adequacy rotios os ot 30 September 2007—see Section 4.7.3.

| 2.2.4 What is Non-innovative Residual Tier 1 Capital?
Non-innovative Residual Tier 1 Capital is a term used by APRA to define certain securities that may qualify for measurement in
the regulated capital of ADIs supervised by APRA due to their fulfilment of certain requirements.

Applicable from 1 )January 2008, APRA's prudential standards separate Residual Tier 1 Capital into Innovative Residual
Tier 1 Capital and Non-innovative Residual Tier 1 Capital and specify the requirements for securities to qualify under these two
definitions of regulated capital, as follows:

o Innovative Residual Tier 1 Capital (such as SPS and SAINTS) may constitute up to 15% of net Tier 1 Capital; and
» Residual Tier 1 Capital (such as CPS and CPS I} may constitute up to 25% of net Tier 1 Capital.

These limits an Residual Tier 1 Capital and Innovative Residual Tier 1 Capital become effective on 1)anuary 2008. For ADIs
materially affected, APRA intends to grant up to a further two year transition period, until 1 January 2010, to allow these
institutions to come within the proposed limits. As a result of redeeming the Depaositary Capital Securities, which would be
classified as Innovative Residual Tier 1 Capital, in June 2007, St.George expects to comply with these limits from 1 January 2008
and accordingly will not seek transition relief.

The APRA prudential standards set out features that would enable a security to be classified as Non-innovative Residual Tier 1
Capital. Under these APRA standards, mandatory convertible preference shares can qualify as Non-innovative Residual Tier 1
Capital provided that the maximum number of ordinary shares received on conversion of each preference share does not
exceed the ratio of the price of the preference share divided by 50% of the ordinary share price at the time of issue of the
preference shares.

APRA has confirmed that St.George is entitled to treat CPS Il as Non-innovative Residual Tier 1 Capital under its prudential
standards. CPS$ Il qualify as Non-innovative Residual Tier 1 Capital (among other things) due to the existence of the Maximum
Conversion Number. Effectively, the Maximum Conversion Number sets a floor in the Ordinary Share price at which Mandatory
Canversion or conversion under Exchange can occur. The Maximum Conversion Number will be calculated on the Issue Date.

For information on the Maximum Conversion Number—see Section 2.6.4.

CPS Il have been designed to protect you from conversion occurring if the Maximum Conversion Number would cause you
to receive less than $101.01" worth of Ordinary Shares per CPS Il (based on the VWAP during the 20 Business Days before a
possible Mandatory Conversion Date or Exchange Date (as relevant) adjusted for the 1.0% Conversion Discount), These
protections are called Mandatory Conversion Conditions.

' For more information on the Mandatory Conversion Conditions—see Section 2.6.3.
For more information on the Conversion Number—see Section 2.9.1,

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before conversion that is used to calculate the number of Ordinary Shares you
receive on conversion of CPS Il may differ from the Ordinary Share price on or after conversion. This means that the value of Ordinary Shares
v received on conversion of each CPS It into Ordinary Shares may be worth mere or less than $101.01 when they are issued. /




2.2.5 Can CPS Il be traded on ASX?

St.George has applied to quote CPS H on ASX. Quotation is not guaranteed or automatic. Quotation on ASX will allow you to
realise or increase your investment in CPS Il by selling or buying CPS Il on ASX at the market price. There can be no assurances
as to what that market price will be.

For more information on the risks ossociated with an investment in CPS fl—see Section 5.

If ASX does not grant permission for CPS Il to be quoted, CP$ i will not be issued and all Application Payments will be refunded
{without interes% to Applicants as soon as possible. If CPS If are quoted on ASX, then they can be purchased or sold through
any stockbroker in Australia.

CPS Il are expecled to trade under ASX code ‘SGBPE".

PN

2.2.6 Are CPS Il independently rated?

CPS Il have been assigned an Issue Credit Rating of ‘A-' by Standard & Poor’s, ‘A1’ by Moody's and ‘A=’ by Fitch Ratings.
Any Issue Credit Rating of ‘BBB-’ or higher from Standard & Poor's and Fitch Ratings or ‘Baa3’ or higher from Moody’s is
currently considered to be investment grade.

These credit rating references are current but may be revised or withdrawn by the relevant credit rating afgency at any time. These credit
rating references are not a recommendation by the relevant credit rating agency to apply for the CPS Il oftered under this Prospectus.
None of Standard & Poor’s, Moody’s and Fitch Ratings has consented to the use of their credit rating references in this Prospectus.

For information about credit ratings associated with CPS li—see Section 4.8.
For information about the risks associated with credit ratings—see Section 5.1.12.

~
2.3 The Offer and applying for CPS Il
N
2.3.1 What is the Offer?
The Offer is for 3.2 million CPS Il for $100 each to raise up to $320 million, with the ability to accept oversubscriptions for
up to a further $80 million. St.George has reserved the ability to take oversubscriptions to Allocate primarily to Eligible
Securityholders under the Securityholder Offer.
The Offer comprises a Securityholder Offer, Broker Firm Offer and Institutional Offer.
For more information on the details of the Offer—see Section 3.
.
X
2.3.2 What are the risks of investing in CPS lI?
There are risks associated with investing in CPS Il and St.George and the banking industry generally, many of which are outside
the control of St.George and its Directors.
For more information on the particular risks associoted with investing in CPS li—see Section 5.1,
For more information on the particular risks associated with St.George and the banking industry generolly—see Section 5.2.
~




2.3.3 What are the tax consequences of investing in CPS 1?7
The tax consequences for you of investing in CPS Il will depend on your individual circumstances. You should obtain your own
tax advice before deciding whether to invest in CPS I,

The following is a broad cutline of Australian income tax consequences for Australian tax resident Holders and is not intended to
be comprehensive in any way. It should be read subject to more detailed comments from Greenwood & Freehills Pty Limited in
the Tax Letter in Section 6.

Provided a Holder is a qualified persenin relation to a CPS |l

» the amount of any Dividends together with any attached franking credits should be included in the Holder's assessable income;
» the Holder should be entitled to a tax offset that is equal to the amount of the franking credits attached to the Dividends; and
e Holders that are individuals or complying superannuation entities may be entitled to a refund of excess franking credits.

A sale of CPS It on ASX or to a Third Party Purchaser{s) will give rise to a capital gain if the sale proceeds exceed the cost base
of the CPS II. The cost base of the CPS Il will include the amount paid by the Holders to acquire the CPS II.

A conversion of each CPS Il into one fully paid Ordinary Share should not result in a full or partiat disposal of the CPS Il for capital
gains tax purposes. Furthermore, the additional Ordinary Shares issued on the conversion of the CPS Il should not be treated as a
dividend or assessable income.

For the Tox Letter that summarises the relevant tax consequences for Australion tax resident Holders—see Section 6.

2.3.4 Who may apply for CPS lI?

You may apply for CPS (I if you are:

» an Eligible Securityholder who may apply under the Securityholder Offer;

o an Australian resident retail client of a Co-Manager or Participating Broker who may apply under the Broker Firm Offer; or

¢ an Institutional Investor who was invited by the Joint Lead Managers to bid for CPS Il through the Bookbuild under the
Institutional Offer.

There is no general public offer of CPS L.

St.George has reserved the ability to take oversubscriptions to Allocate primarily to Eligible Securityholders under the
Securityholder Offer.

For more information on who may apply for CPS li—see Section 3.1.
For more information on how to apply for CPS li—see Section 3.2,

2.3.5Is there a minimum Application amount?

Yes. If you apply to invest in CPS I, you must pay $100 per CPS Il on Application. You must apply for a minimum of 50 CPS ||
($5,000). If you apply for more than 50 CPS Il, you must apply for multiples of 10 CPS li—that is, for incremental multiples of
at least $1,000.

2.3.6 Is there brokerage or stamp duty payable?
No brokerage or stamp duty is payable on your Application. You may have to pay brokerage on any subsequent trading of your
CPS Il on ASX after CPS Il have been guoted on ASX,
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2.4 Regulatory and tax matters

2.41Whatis APRA?

APRA is the Australian Prudential Regulation Autharity which is the prudential regulator of the Australian financial services
industry. It supervises banks, credit unions, building societies, general insurance and reinsurance companies, life insurance
companies, friendly societies, and most members of the superannuation industry.

St.George is regulated by APRA because of its status as an ADI. APRA’s prudential standards aim to ensure that ADIs (including
St.George) maintain adequate capital to support the risks associated with their activities on both a stand-alone and group basis.

APRA’s website at www.apra.gov.au includes further details of its functions, prudential standards and guidelines.

.

2.4.2 What is Basel lI?
Basel Il is the common name for a framewaork issued by Bank of International Settlements' Basel Committee on Banking
Supervision for the calculation of capital adequacy for banks. The objective of the Basel Il framework is to develop capital
adequacy guidelines that are more accurately aligned with the individual risk profite of banks. The Basel Il iramework is based
on three “pillars’. Pillar One covers the capital requirements for banks, Pillar Two covers the supervisory review process and
Pillar Three relates to market disclosure. The Basel {l framework introduces a capital requirement for operational risk and,
for both credit and operational risk, allows a choice between three approaches. St.George is targeting 1January 2009 as the
start date for calculating capital adequacy under Basel Il. APRA has indicated that St.George will remain subject to Basel | during
2008. St.George is working closely with APRA through the Basel Il accreditation process.

Ve
2.4.3 How are CPS Il treated by APRA for regulatory capital purposes?
The terms of CPS Il satisfy the current prudential guidelines for Non-innovative Residual Tier 1 Capital as described by APRA.

For more information on St.George’s capital management—se€ Section 4.6.

For more information on St.George's pro-forma captial adequacy ratios as at 30 September 2007—see Section 4.7.3.
S

-~

2.4.4 Could regulatory changes affect CPS 11?7

Yes. If St.George determines (based on advice from a reputable legal counsel) that a regulatory change has certain specified effects,
or the Directors determine that CPS |l are not eligible Tier 1 Capital, then a Regulatory Event will occur and St.George may choose to
Exchange or arrange a Transfer.

For more information on St.George's right to choose Exchange or Transfer following a Regulatory Event—see Sections 2.7.3
ond 2.8.3.

For more information on the definition of Regulotory Event—see Section 2.7.6.

N

-
2.4.5 Could tax changes affect CPS il?
Yes. Various tax related actions or events {such as a change to the tax laws, a judicial decision or a public or private ruling) could
be 3 Tax Event such that St.George may choose to Exchange or arrange a Transfer. in order for St.George to determine if tax
related actions or events constitute a Tax Event, it must receive an opinion from a reputable legal counsel or tax adviser that the
tax related action or event will have certain specified effects.

For more information on St.George's right to choose Exchange or Transfer following a Tax Event—see Sections 2.7.3and 2.8.3.

For more information on the definition of Tox Event—see Section 2.7.5.
A




2.5 Dividends

2.5.1What are Dividends?
Dividends are preferred, non-cumulative, based on a floating rate and expected to be fully franked. For a Dividend to be paid,
the Payment Tests must be satisfied—see Section 2.5.7.

Dividends are scheduled to be paid at the end of each quarterly Dividend Period at the Dividend Rate—see Section 2.5.2.

2.5.2 How will the Dividend Rate be calculated?

The Dividend Rate for each quarterly Dividend will be set on the first Business Day of each Dividend Period and will be calculated
wsing the following formula:

-
Dividend Rate = (Bank Bill Swap Rate + Margin) x {1- Tax Rate) h

where:

Bank Bill Swap Rate is:

o for the first Dividend to be paid on 20 February 2008—the Bank Bill Swap Rate applying on the Issue Date; and

e for all subsequent Dividend Periods—the Bank Bill Swap Rate applying on the first Business Day of the relevant Dividend Period;
Margin is 1.60% per annum—the Margin was determined under the Bookbuild; and

Tax Rate is the Australian corporate tax rate applicable to St.George’s franking account as at the Issue Date—30% at the date
S of this Prospectus (expressed as a decimal in the formula, 0.30). .
As an example, assuming the Bank Bill Swap Rate on the Issue Date is the same as that on 16 November 2007 and the Margin is
1.60% per annum, then the Dividend Rate for the first Dividend Period (from the Issue Date to 20 February 2008) will be
calculated as follows:

f ) ] ) I
Bank Bill Swap Rate (i.e. Bank Bill Swap Rate on 16 November 2007) 7.1700% per annum
Plus: the Margin (bottom of the Margin range for the Bookbuild) +1.6000% per annum
Dividend Rate (grossed-up for the value of franking credits) 8.7700% per annum
Multiplied by: {1 - Tax Rate) x 0.70
Dividend Rate (expected to be fully franked) 6.1390% per annum’
Naote:

1 The calculation of the Dividend Rate will be rounded to four decimal places. The Bank Bill Swap Rate and Margin on which this calculation is based are for
illustrative purposes only and do not indicate, guarantee or forecast the actual Dividend Rate. The actual Dividend Rate may be higher or lower than this.
Australian resident taxpayers may be entitled to utifise franking credits. Australian taxpayers that are individuals or complying superannuation entities may

\ be entitled to an excess of franking credits. Investors should seek professional advice.

vy

The Dividend Rate set for each Dividend Period after the first Dividend Payment Date will be calculated using the above formula.

For more information on the colculation of the Dividend Rate—see clause 2.1 of the Terms of Issue.



2.5.3 How will the dollar amount of the Dividend be calculated?
The Dividend scheduled to be paid on each Dividend Payment Date will be calculated using the following formula:

. T - T Ty
. Dividend Rate x Face Value x N
Dividend =
365
where:

Dividend Rate is calculated as set out in Section 2.5.2;
Face Value is $100 per CPS II; and

kN is the number of days in the Dividend Period ending on (but not including) the relevant Dividend Payment Date. y

Continuing from the previous example, if the franked Dividend Rate was 1.60% per annum as calculated in Section 2.5.2,
then the Dividend on each CPS Il for an indicative Dividend Period of 90 days would be calculated as follows:

" Dividend Rate (expected to be fully franked) 6.1390% per annum )
Multiplied by: the Face Value x $100.00
Multiplied by: the number of days in the Dividend Period x 90!
Divided by: the number of days in a year +365
Cash amount of Dividend {expected to be fully franked) $1.5137°

i

| Notes:

i 1 Dividend Periods will generally be 89 to 92 days. However, the first Dividend Period is expected to be 54 days as it is expected to start on the Issue Date,

28 December 2007.
2 All calculations of Dividends will be rounded to four decimal places. For the purposes of making any Dividend payment in respect of a Holder's total holding of
CPS I, any fraction of a cent will be disregarded. The Dividend Rate on which this calculation is based and the Dividend above are for illustrative purposes only

\_ and do not indicate, guarantee or forecast the actual Dividend. The actual Dividend may be higher or lower than this. Y.

For the calculation of the Dividend—see clause 2.10f the Terms of Issue.

A
~

2.5.4 What is the Bank Bill Swap Rate?
The Bank Bill Swap Rate is a benchmark interest rate in the Australian money market, commonty used by major Australian banks
to lend cash to each other over a 30 day period. On 16 November 2007, the Bank Bill Swap Rate was 7.1700% per annum.,

For information on the movement in the Bank Bill Swop Rate over the last 20 years ond the risks ossociated with Fluctuations in the
Dividend Rate—see Section 5.1.4.

-
-
2.5.5 When will Dividends be paid?
Subject to the Payment Tests described in Section 2.5.7, Dividends are scheduled to be paid at the end of each quarterly
Dividend Period. The first Dividend Payment Date is scheduled to be 20 February 2008. The last Dividend Payment Date is
the date on which CPS Il are Exchanged.
After the first Dividend Period, the Dividend Rate will be determined and the Dividend will be paid on the following dates each
year. If any of these days is not a Business Day, the Dividend Rate will be determined and the Dividend paid, respectively on the
next Business Day.
Dividend Rate determined Dividend Payment Date
20 February 20 May
20 May 20 August
20 August 20 November
20 November 20 February
S




© 2.5.6 How will your Dividends be paid?

Dividends will be paid in Australian dollars by cheque, direct credit, or such other means as authorised by the Directors.
St.George reserves the right to vary the way in which any Dividend is paid.

if you are issued any CPS I, and do not have an existing direct credit instruction as an existing Ordinary Shareholder or as

a holder of CPS, SPS or SAINTS, when you are sent your Holding Statement the Registry will provide you with a personalised
direct credit form on which you can provide your Australian dollar financial institution account details if you wish to receive
your Dividends by direct credit.

2.5.7 Will Dividends always be paid?

Dividends may not always be paid. For a Dividend to be paid, the Payment Tests must be satisfied. The Payment Tests can be
summarised as:

» the Directors declaring a Dividend to be payable;
o St.George having sufficient profits available to pay the Dividend;

e St.George being able to pay the Dividend without St.George (on a Level 1 basis) or the Group (on a Level 2 basis) breaching
APRA’s capital adequacy guidelines (unless APRA gives its prior written approval);

o the amount of the Dividend not exceeding Distributable Profits (unless APRA approves the payment of the Dividend); and
e in the case of an Optional Dividend, APRA giving its prior written approval.

If one or more of these conditions are not satisfied, a Dividend will not be paid. As Dividends are non-cumulative, Holders will
have no recourse to payment from St.George and may not receive payment of the Dividend at any later time.

For rmore information on the major risks affecting the level of profitability of 5t.George—see Section 5.2.
For the full definition of Payment Tests—see clouse 2.3 of the Terms of Issue.

2.5.8 What are Distributable Profits?

Distributable Profits are an amount of profits from which Dividends can be paid. The amount is calculated at two levels—on a
Level 1 and Level 2 basis as described by APRA.

Broadly, Level 1is St.George without its controlled entities and Level 2 is the consolidated banking group.

Distributable Profits are calculated on a Level 1 and Level 2 basis and whichever is lower is the amount available to pay Dividends.
The calculation (which is conducted on both a Level 1 and a Level 2 basis) is as follows:

o the profits after tax of St.George or the Group (as relevant) for the immediately preceding 12 month period ended 31 March
or 30 September which are publicly available (or another amount determined by APRA);

less

o the aggregate amount of Dividends or interest paid or payable by a member of St.George or the Group (as relevant} on its
Upper Tier 2 Capital or Tier 1 Capital securities {(which includes dividends on Ordinary Shares, but not intra-Group dividends or
interest} in the 12 months up to the Record Date for the Dividend or Optional Dividend.

St.George's Distributable Profits for the year ended 30 September 2007 were $213 million on a Level 1 basis and $309 million
on a Level 2 basis. The difference between these two calculations will be influenced by various arrangements within the Group
including how dividends are paid between subsidiaries within the Group and will vary from period to period.

For the full definition of Distributable Profits—see clause 10 of the Terms of Issue,
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2.5.9 Can St.George make Optional Dividend payments?
The Directors may determine that an Optional Dividend equal to the total amount of any unpaid Dividends in the preceding
12 months be paid. This will remove the effects of a dividend stopper if any scheduled Dividends have not been paid. Payment
of Optional Dividends is subject to APRA giving its prior written approval and the Payment Tests—see Section 2.5.7.
For the full description of Optional Dividend—see clause 2 9(d) of the Terms of Issue.
For further information on how St.George can remove the effect of the dividend stopper—see Section 2.5.10.
. ) ~
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2.5.10 What happens if a Dividend is not paid?
Dividends on CPS Il are non-cumulative and therefore if a Dividend or part of a Dividend is not paid on a Dividend Payment Date,
Hoiders have no right to receive that Dividend at any later time.
If 20 Business Days after a Dividend Payment Date St.George has not declared a Dividend or has not paid a declared Dividend in
full, then a dividend stopper applies. This means that St.George must get approval by a special resolution of Holders before it
can pay any dividend or distribution on any Equal Ranking Capital Securities or on any Junior Ranking Capital Securities or make
any return of capital on any Junior Ranking Capital Securities, unless:
e four consecutive Dividends scheduled to be paid on CPS II, after the Dividend Payment Date for the Dividend that has not
been paid, have been paid in full;
e an Optional Dividend has been paid to the Holders equal to the aggregate amount of unpaid Dividends for the 12 months
before the date of payment of the Optional Dividend;
e 3 pro rata payment is made on CPS Il and on Equal Ranking Capital Securities ranking equally with CPS Il in respect of those
payments; or
¢ all CPS Il have been Exchanged.
Payment of Optional Dividends is subject to APRA giving its prior written approval and the Payment Tests—see Section 2.5.7.
For the full details on the dividend stopper and the circumstances in which it will not apply—see clouse 2.9 of the Terms of Issue.
v
~
2.5.11 What happens if St.George is unable to pay fully franked Dividends?
If a Dividend is unfranked or partially franked, then the Dividend will be increased to fully compensate for the unfranked
component. If the Directors make a declaration to pay a Dividend which is not fully franked but the Dividend is not increased,
St.George will be restricted by the dividend stopper—see Section 2.5.10.
For the formula that will apply to adjust the Dividend—see clause 2.2(b) of the Terms of Issue.
. Py
. ~
2.5.12 What happens if the Australian corporate tax rate changes?
If the Australian corporate tax rate that applies to St.George’s franking account differs from the Tax Rate on a Dividend Payment
Date, then the Dividend will be adjusted downwards or upwards accordingly.
For the formula thot wifl apply to adjust the Dividend—see clouse 2.2{a) of the Terms of Issue.
o




2.6 Mandatory Conversion

2.6.1 What is Mandatory Conversion?

Mandatory Conversion is the process through which CPS Il convert into a variable number of Ordinary Shares on

20 August 2013—as long as both of the Mandatory Conversion Conditions are satisfied on that date. If both of the Mandatory
Conversion Conditions are not satisfied on that date, then the Mandatory Conversion Date will be the next Dividend Payment
Date on which they are bath satisfied.

When Mandatory Conversion occurs, you will receive a variable number of Ordinary Shares for each of your CPS Il equivalent
to the Conversion Number—see Section 2.9.1.

CPS it have been designed so that the Maximum Conversion Number will never operate to limit the number of Ordinary Shares
that Holders will receive upon Mandatory Conversion. Instead the Mandatory Conversion Conditions will prevent Mandatory
Conversion from occurring on a possible Mandatory Conversion Date if the Conversion Number is equal to or greater than the
Maximum Conversion Number—see Section 2.6.3.

Before Mandatory Conversion occurs, St.George may choose to arrange that all (but not some only) CPS Il on issue be acquired
from Holders by a Third Party Purchaser(s) for cash equal to $100 for each CPS il. If St.George chooses to arrange a Transfer,

it must notify Holders by issuing a Transfer Notice no less than 30 Business Days and no more than 60 Business Days before

a possible Mandatory Conversion Date. In this circumstance, Holders would receive $100 per CPS Il that was Transferred rather
than a variable number of Ordinary Shares issued under Mandatory Conversion. Transfer is not subject to the Mandatory
Conversion Conditions,

For more information on Mandotory Conversion—see clause 3.10f the Terms of Issue.
For more information about Transfer—see Section Z.8.

The Mandatory Conversion Date will be 20 August 2013 provided that both of the Mandatory Conversion Conditions are
satisfied on that date. The Mandatory Conversion Conditions are described in Section 2.6.3.

If either of the Mandatory Conversion Conditions are not satisfied on 20 August 2013, then the next possible Mandatory
Conversion Date will be the next Dividend Payment Date on which they are both satisfied.

If the First Test under the Mandatory Conversion Conditions is not satisfied before a possible Mandatory Conversion Date, then
St.George must issue a notice to ASX within five Business Days to inform all Holders that Mandatory Conversion will not occur
on that possible Mandatory Conversion Date. In this circumstance, St.George may choose to redeem, buy-back or cancel the
CPS Il (subject to APRA giving its prior written approval) on that possible Mandatory Conversion Date. If St.George makes this
choice, Holders will receive $100 for each CPS Il that is redeemed, bought back or cancelled. If a notice is issued by St.George to
ASX stating that the First Test has not been satisfied, and St.George has not chosen to redeem, buy-back or cancel the CPS I, the
next Dividend Payment Date will become the next possible Mandatory Conversion Date. The Mandatory Conversion Conditions
will be tested again in respect of that date.

‘ 2.6.2 When is the Mandatory Conversion Date?

For more information on the Mandatory Conversion Date—see clause 3.10f the Terms of issue.




The following diagram sets out the timeframes that are relevant for testing whether Mandatory Conversion will occur.

Timeframes for Mandatory Conversion Conditions and Transfer
Example using 20 August 2013 as possible Mandatory Conversion Date

No earlier than 60 Business Days (28 May 2013) and no less than 30 Business Days (9 July 2013) before the possible Mandatory
Conversion Date, St.George may issue a Transfer Notice.

Five Business Days for St.George to issue notice 20 Business Day
to ASX if First Test fails—St.George may choose VWAP period

to issue an Exchange Notice subject to APRA
giving its prior written approval

Py ' —
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First Test (16 July 2013): 20th Business Day Second fest (19 August 2013): Possible Mandatory
25th Business Day before possible before possible Last Bissiness Day of VWAP Conversion Date
Mandatory Conversion Date Mandatory Conversion period:(Business Day before (20 August 2013)
Date (23 july 2013) possible|Mandatory Conversion Date)
i

First Test: Second Test:
¥ the VWAP of Ordinary Shares (adjustcd for the 1.0% Conversion tf the VWAP of Ordinary Shares (adjustcd for the 1.0% Cunversion
Discount) on 251h Business Day before possible Mandalory Discount) during the 20 Business Day period ending on the Business
Conversion Date is at least 55% of the Issue Share Price proceed Day before the possible Mandatory Conversion Date is greater than
to Second Test. 50% of the Issue Share Price - proceed with Mandatory Conversion.
If not—S81.George must issuc a notice 1o ASX that Mandatery Il not—Mandatery Conversion is deferred to 1the next Dividend Paymem
Conversion will not proceed on thai date. Al that time, $1.George Date and the Mandatory Conversion Conditions would be tested again
may (subject 1o APRA giving its prior written approval) choose to issue in the lead up te that date.
an Exchange Notice notifying Holders that it will redeem, buy-back or
cancel all CPS I on that possible Mandatory Convession Date.
o
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2.6.3 What are the Mandatory Conversion Conditions?
CPS Il have been designed to protect you from Mandatory Conversion occurring if the Maximum Conversion Number would
have applied so that you would receive less than $101.01' worth of Ordinary Shares per CPS I on Mandatory Conversion
(based on the VWAP during the 20 Business Days before the Mandatory Conversion Date adjusted for the 1.0% Conversion
Discount). These protections are called the Mandatory Conversion Conditions. ‘
The two Mandatory Conversion Conditions relate to the Ordinary Share price at two different dates before a possible ;
Mandatory Conversion Date. The dates and conditions are: !
 First Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion Discount) on the 25th Business Day before a
possible Mandatory Coenversion Date must be at least 55% of the Issue Share Price; and .
 Second Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion Discount) over the 20 Business Days beforea
possible Mandatory Conversion Date must be greater than 50% of the Issue Share Price. ;
For more information on the Mandatory Conversion Conditions—see clouse 3.1(c) of the Terms of Issue.
- . : . e e . - B

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before conversion that is used to calculate the number of Ordinary Shares you
receive on conversion of CPS Il may differ from the Ordinary Share price on or after conversion. This means that the value of Ordinary Shares

\ received on conversion of each CPS Il into Qrdinary Shares may be worth more or fess than $101.01 when they are issued. /
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As an example, assuming the Issue Share Price was $36.60, then the following tables set out the calculations that St.George
would do to determine if Mandatory Conversion was to occur on the first possible Mandatory Conversion Date—20 August 2013.
These examples assume that:

e there are no changes to the VWAP or Maximum Conversion Number arising from transactions affecting the capital of
St.George—see clause 3.6 of the Terms of Issue; and

o St.George has not chosen to arrange a Transfer—see Section 2.8.

Assumptions’

25th Business Day before Mandatory Conversion Date 16 July 2013
20th Business Day before Mandatory Conversion Date 23 July 2013
Possible Mandatory Conversion Date 20 August 2013
20 Business Day period preceding (but not including) the possible Mandatory Conversion Date 23 July 2013 to 19 August 2013
Issue Share Price {expected 10 be set on 28 December 2007) $36.60
559 of Issue Share Price = 55% of $36.60 $20.43
50% of Issue Share Price = 50% of $36.60 $18.30
Conversion Discount 0.01

To satisfy the First Test on 16 July 2013
St.George would calculate the VWAP on 16 July 2013.

-

First Test: \
Is the VWAP of Ordinary Shares on 16 July 2013 (adjusted for the 1.0% Conversion Discount) = 55% of the Issue Share Price?

VWAP x (1.0 - Conversion Discount) = $20.13

To calculate the relevant VWAP to ascertain whether the First Test is satisfied:
VWAP x (1.0-0.01) = $20.13

VWAP = $20.13 + (1.0-0.01)

VWAP = $20.33

This example indicates that if the VWAP calculated on 16 July 2013 is at feast $20.33, then the First Test of the Mandatory
Conversion Conditions would be satisfied. As a result, the Mandatory Conversion process would progress to the Second
Test that would be tested on the Business Day before the possible Mandatory Conversion Date of 20 August 2013.

if the VWAP is less than $20.33 on that First Test date, then St.George would issue a notice by 23 July 2013 to ASX. This notice
would inform all Holders that the possible Mandatory Conversion Date would be moved to the next Dividend Payment

9 Date—20 November 2013 and the First Test would be tested again in the lead up to that date.

4 How does $20.33 relate to the Maximum Conversion Number?

_/

\
Face Value _ 100

VWAP x {1.0 - Conversion Discount) T $20.33x(1.0-0.0%)

Conversion Number = = 49677

A VWAP of $20.33 on the 25th Business Day before the possible Mandatory Conversion Date is equivalent to a Conversion
Number of 4.9677 Ordinary Shares per CPS |I. Therefore, under the First Test the Conversion Number calculated on 16 July 2013
would have to be equal to or less than 4.9677 for the First Test to be satisfied. 4.9677 is equivalent to 90.91% of the Maximum
Conversion Number and this is how the First Test is expressed in the Terms of Issue in clauses 3.1(c)(7), 3.1(d) and 3.1(e).

. /

Note:

1 The Business Days set out in the above example are indicative only a5 there may be changes to the definition of Business Days by ASX before
20 Awgust 2013 which may affect these dates,




o satisfy the Second Test on 19 August 2013

St.George would calculate the VWAP during the period of the 20 Business Days ending on (and including} 19 August 2013
(the Business Day immediately before 20 August 2013).

Second Test: N
Is the VWAP of Ordinary Shares over that period (adjusted for the 1.0% Conversion Discount) > 50% of the Issue Share Price?
VWAP x (1.0 - Conversion Discount) > $18.30

To calculate the relevant VWAP to ascertain whether the Second Test is satisfied:

VWAP x (1.0-0.01) > $18.30

VWAP > $18.30 + (1.0-0.01)

VWAP > $18.49

This example indicates that if the VWAP calculated over the 20 Business Days ending on {and including) 19 August 2013 is

greater than $18.49, then the Second Test wauld be satisfied and Mandatory Conversion would occur. For details of the

number of Ordinary Shares that you would receive per CPS Il upon Mandatory Conversion—see Section 2.9.1,

If the VWAP over that period was equal to or less than $18.49 on that date, then Mandatory Conversion would not occur.

The next possible Mandatory Conversion Date would be the next Dividend Payment Date—20 November 2013 when the
kMandatory Conversion Conditions would be tested again in the lead up to that date, y
F-l;w does $18.49 relate to the Maximum Conversion Number? )

. Face Value 100
Conversion Number = - - = = 54645
VWAP x (1.0 - Conversion Discount)  $18.49 x (1.0-0.01)

A VWAP of $18.49 during the 20 Business Days ending on (and including) 19 August 2013 is equivalent to 5.4645 Ordinary

Shares per CPS 1. Therefore, under the Second Test the Conversion Number calculated on 19 August 2013 would have to be

less than 5.4645 for the Second Test to be satisfied. 5.4645 is equivalent to the Maximum Conversion Number and this is how

the Second Test is expressed in the Terms of issue in clause 3.1(c)ii).

St.George will issue an announcement to ASX detailing what the Maximum Conversion Number is after the Issue Date, which
is expected to be on 28 December 2007. In this announcement to ASX, St.George will also detail what 55% and 50% of the
Issue Share Price are and the expected equivalent number of Ordinary Shares per CPS H that will be relevant for testing the
Mandatory Conversion Conditions before the Mandatory Conversion Date as set out in the example above.

The range for the Ordinary Share price over the last five years is set out in the chart below. Over this period, the Ordinary Share

price has risen by 104.7%. The Ordinary Share price is subject 10 fluctuations (both up and down) and the information provided ™

about the Ordinary Share price is not a forecast of future price movements.
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For more informotion on what happens if the Mandatory Conversion Conditions are not satisfied—see Section 2.6.2.




2.6.4 What is the Maximum Conversion Number?

CPS Il qualify as Non-innovative Residual Tier 1 Capital due (among other things) to the existence of the Maximum Conversion
Number. Effectively, the Maximum Conversion Number sets a floor in the Ordinary Share price at which Mandatory Conversion
will occur.

The Maximum Conversion Number will be calculated on the Issue Date using the following formula:

‘ )

. . Face Value
Maximum Conversion Number =

50% x Issue Share Price
where:

Face Value is $100 per CPS II; and

Issue Share Price’ (expressed as dollars and cents) means the VWAP during the period of 20 Business Days on which trading
in the Ordinary Shares took place immediately preceding, but not including, the 1ssue Date. The Issue Date is expected to be
28 December 2007.

Note:

1 In the formula for Maximum Conversion Number set out in clause 3.5(c} of the Terms of Issue, the Issue Share Price is called VWAP

- e _/

For example, if the Issue Share Price is $36.60, then the Maximum Conversion Number will be 5.4645 Ordinary Shares:

rFace Value (per CPS 1I) $100.0)j
Divided by: 50% of the Issue Share Price (50% of $36.60) + $18.30003
Maximum Conversion Number per CPS 11 5.4645°

Notes:
2 Rounded to nearest four decimal places.
3 The Maximum Conversion Number will be rounded to four decimal places. For the purposes of issuing Ordinary Shares on conversion in respect of a Holder's total

\_ holding of CPS |1, any fraction of an Ordinary Share will be disregarded. P,

St.George will issue an announcement to ASX detailing what the Maximum Conversion Number is after the [ssue Date, which is
expected to be on 28 December 2007.

For more information on the Maximum Conversion Number—see clouse 3.5(c) of the Terms of Issue.

The Maximum Conversion Number may be adjusted to reflect transactions affecting the capital of St.George (including capital
reconstructions, buy-backs, returns of capital, bonus and rights issues and other circumstances subject to the discretion of
the Directors).

For details of the adjustments that apply to the Maximum Conversion Number—see clauses 3.7to 3.110f the Terms of Issue.

2.6.5 What is the Issue Share Price?

The Issue Share Price (expressed as dollars and cents) is the VWAP during the period of 20 Business Days on which trading in
the Ordinary Shares took place immediately preceding, but not including, the Issue Date.




For more information obout Transfer—see clouse 4 of the Terms of Issue.

-

.

2.6.6 What will you receive on Mandatory Conversion?

The existence of the Mandatory Conversion Conditions ensures that on Mandatory Conversion, Holders will receive Ordinary
Shares to the value of $101.01 for each CPS Il on the Mandatory Conversion Date. The $101.01 warth of Ordinary Shares will be
calculated based on the VWAP during the 20 Business Days before a possible Mandatory Conversion Date.

The VWAP of Ordinary Shares during the 20 Business Days before conversion that is used to calculate the number of Ordinary
Shares you receive on conversion of CPS Il may differ from the Ordinary Share price on or after conversion. This means that the
value of Ordinary Shares received on conversion of each CPS$ Il into Ordinary Shares may be worth more or less than $101.01
when they are issued.

For details of how many Ordinary Shares you will receive on Mandatory Conversion—see Section 2.9.1.

2.6.7 When will you receive your Ordinary Shares on Mandatory Conversion?

The day on which you will receive your Ordinary Shares will be the Mandatory Conversion Date. In the Terms of Issue,
this date may also be called the Relevant Date when the Terms of Issue refer to conversion in the circumstances of
Mandatory Conversion.

2.7 Exchange by St.George

2.7.1 What is Exchange by St.George?
Exchange is the process through which St.George may choose {subject to APRA giving its prior written approval) to:

e convert each CPS Il into a number of Ordinary Shares equal to the Conversion Number;
# redeem, buy-back or cancel CPS Il for $100 for each CPS II; or
e undertake a combination of the above.

St.George will issue an Exchange Notice to Holders in which it will specify the mechanism of Exchange. $t.George must not
choose conversion as the mechanism of Exchange if the VWAP on the second Business Day before the proposed date of
dispatch of the Exchange Notice (adjusted for the 1.0% Conversion Discount) is tess than 55% of the Issue Share Price.
However, St.George may choose another mechanism of Exchange (subject to APRA giving its prior written approval).

If St.George chooses conversion as the mechanism of Exchange, and the Conversion Number calculated on the Exchange Date
is equal to or greater than the Maximum Conversion Number, then conversion will not occur.

Any buy-back or cancellation of CPS Il will be subject to St.George obtaining all relevant consents.

Before Exchange occurs, St.George may choose to arrange that all (but not some only} CPS Il on issue be acquired from
Holders by a Third Party Purchaser(s) for cash equal to $100 for each CPS II. If St.George chooses 10 arrange a Transfer,

it must notify Holders by issuing an Early Transfer Notice no fater than an Exchange Notice would be required to be issued.
In this circumstance, Holders would receive cash equal ta $100 per CPS 1l that was Transferred rather than a variable number
of Ordinary Shares issued if St.George had elected conversion as the mechanism of Exchange.

For more information about Exchange by St.George—see clause 3.2 of the Terms of Issue.

2.7.2 Can a Holder request Exchange?
No. Holders have no right to request Exchange.




2.7.3 When can §t.George require Exchange?
St.George:

e may choose Exchange of all (but not some only) of CPS Il on issue by giving an Exchange Notice to Holders after a Tax Event
or Regulatory Event within five Business Days of APRA giving its written approval to the application of any of the mechanisms
of Exchange; and

e must choose Exchange of all {but not some only) of CPS Il on issue by giving an Exchange Notice to Holders no later than the
latest to occur of five Business Days after APRA giving its prior written approval to the application of any of the mechanisms
of Exchange and six months after an Acquisition Event.

St.George may also choose Exchange of all (but not some only} of CPS Il on issue if:

— Y

¢ conversion is chosen as 8 mechanism of Exchange, but it does not occur because the Conversion Number that is calculated
on the Exchange Date is equal to or greater than the Maximum Conversion Number; or

o following the issue of an Early Transfer Notice, the Third Party Purchaser(s) fails to complete its obligations under the
Early Transfer Notice.

In both cases, St.George must issue an Exchange Notice and/or an Early Transfer Notice, on or before the latest to occur of:
e 20 Business Days after the scheduled Exchange Date on which conversion or Transfer did not occur; and

o five Business Days after APRA giving its written approval to the application of any of the mechanisms of Exchange.
For more information on Exchange—see clause 3.2 of the Terms of Issue.

e

2.7.4 When will you receive your Ordinary Shares or cash on Exchange?
The day on which you will receive your Ordinary Shares or cash on Exchange will be called the Exchange Date.

Any Exchange Notice issued by St.George must specify the Exchange Date. The Exchange Date wili be the 20th Business Day
after (but not including) the day St.George issues an Exchange Notice to Holders, unless St.George determines an earlier or
later Exchange Date.

|
)

if St.George chooses conversion into Ordinary Shares as the mechanism of Exchange and the Conversion Number that is
calculated on the Exchange Date is equal to or greater than the Maximum Conversion Number, then conversion will not occur. |
In this circumstance, St.George must issue another Exchange Notice: :

e 20 Business Days after the scheduled Exchange Date on which conversion did not occur; or
o five Business Days after APRA giving its written approval to the application of any of the mechanisms of Exchange. |

For more information on when the Exchonge Date will be determined—see clouse 3.2(f) of the Terms of Issue. J ;

2.7.5 What is a Tax Event? ﬂ
Broadly, a Tax Event occurs when St.George receives professional advice that (as a result of a change in Australian tax law,
or an administrative pronouncement or ruling, on or after the Issue Date) there is a more than insubstantial risk that:

¢ St.George would be exposed to a more than insignificant increase in its costs in relation to CPS Il being on issue; or

» CPS 1 will not be treated as equity interests for tax purposes; or

e franking credits may not be available to Holders. |
After a Tax Event, St.George may choose to:

e Exchange all (but not some only) of CPS il onissue; or

e arrange that all (but not some only) CPS Il onissue be Transferred from Holders to one or more Third Party Purchaser(s) for
cash equal to $100 for each CPS I,

For the full definition of a Tax Eveni—see clouse 10 of the Terms of Issve.

e —
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2.7.6 What is a Regulatory Event?

Broadly, a Regulatory Event occurs when St.George receives advice from a reputable legal counsel that, as a result of a change
of law or regulation on or after the Issue Date, additional requirements would be imposed on St.George which the Directors
determine as unacceptable or the Directors determine that St.George is not, or will not be, entitled to treat all CPS 1l as eligible
Tier 1 Capital.

After a Regulatory Event, St.George may choose to:
¢ Exchange all {but not some only) of CPS Il on issue; or

e arrange that all (but not some only) CPS |l on issue be Transferred from Holders to one or more Third Party Purchaser(s) for
cash equal to $100 for each CPSII.

For the full definition of g Reguiatory Event—see clause 10 of the Terms of Issue.

© 2.7.7 Whatis an Acquisition Event?
An Acquisition Event occurs when:

e atakeover bid is made to acquire all or some Ordinary Shares, the offer is or becomes unconditional and either the bidder has
a relevant interest in more than 50% of the Ordinary Shares on issue or the Directors recommend acceptance of the takeover
offer; or

¢ the Directors recommend a scheme of arrangement, which, when implemented, would result in a person having a relevant
interest in more than 50% of the Ordinary Shares on issue.

No later than the latest to occur of:

o five Business Days after APRA giving its written approval to the application of any of the mechanisms of Exchange; and
e six months after the occurrence of an Acquisition Event,

St.George must choose to:

¢ Exchange all (but not some only) of CPS Il on issue; or

e arrange that all (but not some only) CPS Il on issue be Transferred from Holders to one or more Third Party Purchaser(s) for
cash equal to $100 for each CPS 11,

For the full definition of an Acquisition Event—see clouse 10 of the Terms of Issue.

2.7.8 What is the Buy-Back Agreement?
Each Holder will enter into a Buy-Back Agreement with St.George on the relevant Exchange Date if St.George chooses to use
a buy-back as the mechanism of Exchange. The Buy-Back Agreement that will be in place will have the terms set out in the
schedule to the Terms of Issue.

The Buy-Back Agreement provides that St.George will buy-back each CPS Il for $100 on the relevant Exchange Date.
Each Holder:

¢ irrevocably appoints any Director or officer or duly authorised attorney of St.George as its true and lawful attorney to execute
a Transfer and to give any necessary direction to any other person or take any other action which may be required to facilitate
the transfer to St.George of the CPS II; and

e agrees that, in exercising this power of attorney, St.George shall be entitled to act in the interests of St.George as the buyer
of CPS I,

The Buy-Back Agreement will take effect on, and will have no force or effect until, the happening of the last to occur of the
following events:

e St.George giving an Exchange Notice to Holders that it has determined to buy-back the CPS Il identified in the Exchange
Notice; and

s St.George obtaining all consents (if any) to the buy-back which are required to be obtained from St.George's shareholders
or any regulatory authority or other person under, and in the manner required by, any applicable law or by the listing rules
of any stock exchange on which CPS Il are quoted.

For the details of the Buy-Back Agreement—see the schedule to the Terms of Issue.

\
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2.8 Transfer

2.8.1What is Transfer?
Transfer is the process through which St.George may arrange that all (but not some only) CPS Il on issue be acquired from
Holders by a Third Party Purchaser(s) for cash equal to $100 for each CPS Il that is Transferred.

For more information about Transfer—see clause 4 of the Terms of Issue.

2.8.2 Can a Holder request a Transfer?
No. Holders have no right to request Transfer.

2.8.3 When can St.George choose to arrange a Transfer?
St.George may choose to arrange a Transfer of all (but not some only) CPS Il on issue from Holders to the Third Party
Purchaser(s) on a possible Mandatory Conversion Date or an Exchange Date.

if St.George chooses to arrange a Transfer to occur on a possible Mandatory Conversion Date, it must issue a Transfer Notice
no less than 30 Business Days and no more than 60 Business Days before a possible Mandatory Conversion Date.

If following the occurrence of a Tax Event, Regulatory Event or Acquisition Event, St.George chooses to arrange a Transfer,
it must issue an Early Transfer Notice no later than an Exchange Notice as described in Section 2.7.3. St.George may choose
to issue an Exchange Notice and Early Transfer Notice simultaneously and Transfer will occur on the date specified in these.
Transfer is not subject to the Conversion Number calculated on the possible Mandatory Conversion Date or Exchange Date
being less than the Maximum Conversion Number.

For more information about Tronsfer Notices and Early Tronsfer Notices—see clause 4 of the Terms of Issue.

2.8.4 How does the Transfer work?
If St.George issues a Transfer Notice or an Early Transfer Notice:

e each Holder is bound by the notice and irrevocably appoints St.George to do all things necessary to give effect to the
transfer; and

e on the relevant Mandatory Conversion Date or Exchange Date, subject to payment by the Third Party Purchaser(s) of $100,
for each CPS |1, to Holders, all right, title and interest in CPS$ i will be transferred to the Third Party Purchaser(s).

The Third Party Purchaser(s) must have a long-term credit rating from Standard & Poor’s and Moody's equal to or higher than
‘A" or ‘AT, respectively. The Third Party Purchaser(s) may not be a controlled entity of $t.George unless otherwise approved
by APRA.

If the Third Party Purchaser(s) fails to complete its obligations under the Transfer Notice or the Early Transfer Notice the
Transfer will not proceed and any scheduled conversion into Ordinary Shares under Mandatory Conversion or Exchange will
not proceed. In these circumstances, where a Transfer Notice was issued, conversion into Ordinary Shares will occur on the
next Dividend Payment Date on which the Mandatory Conversion Conditions are satisfied. However, if St.George issued an
Early Transfer Notice in respect of which a Third Party Purchaser failed, St.George must issue a new Exchange Notice and/or
Early Transfer Notice either:

e 20 Business Days after the scheduled Exchange Date on which Transfer was to occur; or
o five Business Days following APRA giving its approval to the application of any of the mechanisms of Exchange.
For more information about Third Party Purchaser(s)—see clouse 4.1(b) of the Terms of Issue.

2.8.51f CPS Il are Transferred, what will | receive?
The consideration paid to each Holder for all their CPS Il that are acquired by the Third Party Purchaser(s) on Transfer will be
cash equal to $100 for each CPS 1.

St.George is responsible for any obligations to Holders on the Record Date applicable to either the possible Mandatory
Conversion Date or the Exchange Date, relating to the payment of any Dividends that are declared but unpaid at that time.




2.9 Conversion Number upon Mandatory Conversion or Exchange

2.9.1 How many Ordinary Shares will you receive on conversion into Ordinary Shares?
Conversion into Ordinary Shares will occur in two circumstances providing both Mandatory Conversion Conditions are satisfied:

e on Mandatory Conversiocn—on a Mandatory Conversion Date; or
e if St.George chooses conversion into Ordinary Shares as the mechanism of Exchange—on an Exchange Date.

If St.George chooses to arrange a Transfer on either of these dates, then Ordinary Shares will not be issued to Holders.
Instead, Holders will receive cash equal to $100 for each of their CPS Il that is Transferred to the Third Party Purchaser(s)—
see Section 2.8.5.

The number of Ordinary Shares you will receive for each CPS Il on conversion into Ordinary Shares will be the Conversion
Number (provided that this is less than the Maximum Conversion Number). The Conversion Number will be calculated by
reference to the Face Value ($100) and the VWAP during the 20 Business Days immediately before the Mandatory Conversion
Date or the Exchange Date (as applicable).

The Conversion Number will be calculated on the Business Day before the Mandatory Conversion Date or Exchange Date
(as applicable) using the following formula:

' ™
Face Value

VWAP x (1- Conversion Discount)

Conversion Number =

where:
Face Value is $100 per CPS J;

VWAP {expressed as dollars and cents) means the VWAP during the period of 20 Business Days on which trading in the
Ordinary Shares took place immediately preceding, but not including, the Mandatory Conversion Date or the Exchange Date
{as applicable); and

&Conversmn Discount means 0.01. .

Following on from the example in Section 2.6.3, assume the VWAP calculated over the 20 Business Day period ending on (but
not including} the Mandatory Conversion Date or the Exchange Date was $20.00:

\
(Face Value {per CPSII) $100.00
Divided by: VWAP $20.0000
Multiplied by: (1.0-0.01) x (0.99)
VWAP (adjusted for the 1.0% Conversion Discount) +$19.8000
Conversion Number per CPS 11 5.0505'
Note:
1 The Conversion Number will be rounded to four decimal places. For the purposes of issuing Ordinary Shares on conversion in respect of a Holder’s total holding
K of CPS I, any fraction of an Ordinary Share will be disregarded.

In this example, the Conversion Number of 5.0505 is less than the Maximum Conversion Number of 5.4645 (as calculated in
Section 2.6.3) and as a result the value of Ordinary Shares received per CPS Il would be $101.01 = $20.00 x 5.0505 (subject to
rounding on conversion of total holdings of CPS II{

The VWAP of Ordinary Shares during the 20 Business Days before conversion that is used to calculate the number of Ordinary
Shares you receive on conversion of CPS Il may differ from the Ordinary Share price on or after conversion. This means that the
value of Ordinary Shares received on conversion of each CPS Ilinto Ordinary Shares may be worth more or less than $101.01
when they are issued.

If the above example was being calculated for Exchange, then St.George will be unable to choose conversion as a mechanism of
Exchange if the VWAP on the second Business Day before the proposed date of dispatch of the Exchange Notice (adjusted for
the 1.0% Conversion Discount) is less than 55% of the Issue Share Price.

All of the CGrdinary Shares issued on conversion will rank equally in all respects with Ordinary Shares then on issue.
For the Conversion Number formula—see clause 3.5 of the Terms of Issue.

For details on the ability of St.George to choose conversion under o Tax Event, Regulatory Event or Acquisition Event—see
clouse 3.2 of the Terms of Issue.




2.9.2 What is the effect of the Maximum Conversion Number?
If the total number of Ordinary Shares to be issued on conversion of each CPS Il is equal to or greater than the Maximum
Conversion Number, then, in the case of:

¢ Mandatory Conversion—the Mandatory Conversion Conditions will not be satisfied, which means that the CPS Il will not
convert into Ordinary Shares on that possible Mandatory Conversion Date; or

e Exchange—CPS Il will not convert into Ordinary Shares on that Exchange Date. In this circumstance, St.George must issue a
new Exchange Notice and/or an Early Transfer Notice.

2.10 Ranking

2.10.1 Where do CPS ll rank in a winding up of St.Gearge?

If St.George is wound up, Holders will be entitled to a return of capital {up to $100 per CPS 11) and payment of any Dividends
declared but unpaid, depending on the amount of funds remaining in St.George after all depositors and creditors ranking ahead
of CPS Il have been paid. Holders rank for payment on a winding up of $t.George ahead of Ordinary Shareholders, equal with
holders of CPS, SPS and SAINTS, but behind all depositors and creditors of St.George.

if there is a shortfall of funds on a winding up, there is a risk that Holders will not receive a full (or any) return of capital or
payment of any Dividends declared but unpaid.

CPS Il do not confer any further right to participate in a distribution of St.George's surplus assets.
For details of the ranking of CPS ll—see clause 5.10f the Terrns of Issue.

2.11 Other questions

2.11.11s St.George restricted in relation to other securities it may issue?

St.George reserves the right in the future to issue further CPS II, or other preference shares (whether redeemable or not)
or Capital Securities ranking ahead of, equally with or behind CPS I1. That ranking may be in respect of dividends (whether
cumulative or not), a return of capital on winding up of St.George, or otherwise.

2.11.2 Do CPS Il have any participation rights?

CPS5 1l do not carry aright to participate in new issues or bonus issues of securities of St.George.

2.11.3 Do Holders have voting rights?

Holders do not generally have voting rights, except in the limited circumstances prescribed by the ASX Listing Rules and as
described in the Terms of Issue. If these circumstances apply, then each CPS I will carry the same voting rights as the number
of Ordinary Shares that the Holder would be entitled to, assuming that conversion had taken place immediately before the
relevant meeting—see clause 6 of the Terms of Issue.

2.11.4 How do CPS |l compare to CPS, SPS and SAINTS?
The follewing table provides a summary of the main features of CPS Il compared to those of CPS, SPS and SAINTS. This list is not
a definitive guide to all the features of these instruments,




Comparison of CPS |l to CPS, SPS and SAINTS

Feature CPS I CPs SPS and SAINTS
- N v N
Legal form Preference share Preference share Preference share
Issuer St.George St.George St.George
Quotation on ASX Yes! Yes Yes
Issue date Expected to be 19 December 2006 20 )une 2006 and
28 December 2007 13 August 2004,
respectively
Maturity Perpetual Perpetual Perpetual
Distribution Dividend Dividend Dividend
Non-cumulative Yes Yes Yes
Expected to be fully Yes Yes Yes

franked

Dividend rate

{market rate + Margin)
x (1-Tax Rate)

(market rate + margin)
x (1-Tax Rate)

(market rate + margin)
x {1-Tax Rate)

Market rate

Floating rate based on
90 day Bank Bill
Swap Rate—payable
quarterly in arrears

Floating rate based on
90 day Bank Bili
Swap Rate—payable
quarterly in arrears

Floating rate based on
90 day Bank Bill
Swap Rate—payable
quarterly in arrears

Margin 1.60% perannum 1.20% per annum 1.10% per annum and
1.35% per annum,
respectively

Payment Tests Apply Apply Apply

Step-up date Not applicable Not applicable 20 August 2016 and
20 November 2014,

respectively

Step-up margin increase

Not applicable

Not applicable

One time step-up of
1.00% per annum at the
step-up date

Mandatory Conversion

Note:

St.George must convert
CPS Ilinto Ordinary
Shares on the Mandatory
Conversion Date

AN

St.George must convert
CPS into Ordinary Shares
on the Mandatory
Conversion Date

No

A\

1 If ASX does not grant permission for CPS Il 1o be quoted, CPS [F will not be issued and all Application Payments will be refunded

\ (without interest) to Applicants as soon as possible.




Feature

-,
5

Mandatory Conversion
Date

CPS It

20 August 2013, or the
first Dividend Payment
Date after 20 August 2013
when both of the
Mandatory Conversion
Conditions are satisfied

CPS

N
20 August 2012, or the

first Dividend Payment
Date after 20 August 2012
when both of the
Mandatory Conversion
Conditions are satisfied

SPS and SAINTS

N 7
Not applicable

First Mandatory
Conversion Condition

at least 55% of
Issue Share Price

at least 60% of
Issue Share Price

Not applicable

Exchange Events

St.George may choose
Exchange on a Tax Event
or Regulatery Event and
must choose Exchange
after an Acquisition Event

S1.George may choose
Exchange on a Tax Event
or Regulatory Event and
must choose Exchange
after an Acquisition Event

St.George may choose
Exchange on a Tax Event,
Regulatory Event or on
the step-up date. For
SPS, St.George may
choose Exchange on an
Acquisition Event

Transfer

St.George can choose to
arrange a Transfer of all
CPS |l from Helders to a
Third Party Purchaser(s)
on a Mandatory
Conversion Date or an
Exchange Date

No

No

Holders can request
redemption

No

No

No

Ability to redeem if
the first Mandatory
Conversion Condition
is not satisfied

Yes (subject to APRA
giving its prior written
approval)

No

Not applicable

Number of Ordinary
Shares on conversion
calculated as

Face Value

Face Value

Face Value

VWAP x (1- Conversion
Discount of 1.0%)

VWARP x (1- Conversion
Discount of 1.0%%)

VWAP x (1- Conversion
Discount of 2.5%)

Ranking in winding up

Equally with CPS, SPS
and SAINTS

Equally with CPS 1, SPS
and SAINTS

Equally with CPS Il and
CPS

Qualifying Tier 1 Capital y

Yes (Non-innovative)
.

Yes (Non-innovative)
AN

2.11.5 How can you find out more information about the Offer?
If, after reading this Prospectus, you have any questions, please consult your financial adviser or other

professional adviser.
~

Yes (Innovative)
FAAN




Details of
the Offer




3.1 Offer
The Offer comprises:

e a Securityholder Offer—made to Eligible Securityholders;
» a Broker Firm Offer—made to Australian resident retail clients of Co-Managers and Participating Brokers; and

« an Institutional Offer—made to certain Institutional Investers who were invited by the Joint Lead Managers to
bid for CPS Il through the Bookbuild—see Section 3.5.2.

There is no general public offer of CPS il.
Applications must be for a minimum of 50 CPS$ 11 ($5,000).

No action has been taken in any jurisdiction outside Australia to permit the offer of CPS Ilin that jurisdiction, nor
for the authorisation, registration or distribution of any documents in connection with CPS [lin that jurisdiction.

For more information on foreign selling restrictions—see Section 7.4.




3.2 Applying for CPS Il
3.21 Overview

The following table pravides details of how to apply for CPS Il under the Offer if you are an Eligible Securityholder, Broker Firm

Applicant or an institutional [nvestor:
Who can apply for CPS 11?7

Securityholder Offer
Eligible Securityholders

if you were a registered Ordinary

| Shareholder or a holder of CPS, SPS or

| SAINTS with a registered address in

| Australio at 7.00pm on 16 November
2007, you are an Eligible Securityholder.
St.George has mailed a card to each
Eligible Securityholder

Broker Firm Offer

Australian resident retail clients of
Co-Managers or Participating Brokers
who are offered a Broker Firm Allocation

.
P
Institutional Offer

Institutional Investors who were invited
by the Joint Lead Managers ta bid for
CPS li through the Bookbuild

AN

Notes:

How many CPS Il can you apply for?

e Your Application must be for a
minimum of 50 CPS 11 ($5,000)

o If your Application is for more than
50 CPS II, you must apply in multiples
of 10 CPS I, that is, for incremental
multiples of at least $1,000

¢ St.George and the Joint Lead
Managers reserve the right to reject
any Application, or to Allocate a lesser
number of CPS Il than applied for,
including less than the minimurm
Application of 50 CPS 11 ($5,000)

e Your Application must be for a
minimum of 50 CPS 11 ($5,000)

o If your Application is for more than
50 CPS II, you must apply in multiples
of 10 CPS (I, that s, for incremental
multiples of at least $1,000

¢ Your Co-Manager or Participating
Broker will inform you of your Broker
Firm Allocation

e Applications by Institutional Investors
are subject to the terms and conditions
of the Bookbuild and this Prospectus

When to apply’

o The Offer will open on the
Opening Date—27 November 2007

o The Closing Date? for the
Securityholder Offeris expected to
be 5.00pm on 19 December 2007

e Your Application Form (either
electronic or paper form) and
Application Payment must be
received by the Registry by
this time

o The Offer will open on the
Opening Date—27 November 2007

® The Closing Date? for the Broker Firm
Offer is expected to be 10.00am on
27 December 2007

e Completed Broker Firm Application
Forms and Application Payments must
be received by Co-Managers and
Participating Brokers in accordance
with arrangements made with you if
you are a Broker Firm Applicant

e The Bookbuild was on
26 November 2007

1 St.George, in conjunction with the Joint Lead Managers, reserves the right to amend the indicative timetable without notice including, subject to the Corporations Act
and the ASX Listing Rules, to close the Offer early, to extend the Closing Date, to accept late Applications, or to cancel the Offer before CPS Il are issued on the Issue
Date expected to be 28 December 2007. Furthermore, AStC may extend the Exposure Period by up to seven days, in which case the Opening Date and subsequent
dotes will be varied accordingly without notice. St.George may withdraw or cancel the Offer at any time before the Issue Date.

2 The Securityhelder Offer has a different Closing Date to the Broker Firm Offer to allow sufficient time for the processing oi cheques received with Applications made

under the Securityholder Offer.

.



How do | apply?

Online Using a paper Application Form
» You can apply online at www.stgeorge.com.au/cps2offer e You can request a paper copy of your tl““* =
personalised Securityholder Application o=

e Instructions on how to complete your Application are ;
provided online Form either:
- online by following the instructions at

¢ You will be asked to provide your SRN or HIN, which can www.stgeorge.com.au/cps2offer; or

be found on the back of the card sent to you by St.George

. ; . - by calling the St.George InfoLine on
®_
¢ You will be required to pay for CPS Il using Bray®—see 1800 804 457

Section 3.2.3

¢ Instructions on how to complete your
personalised Securityholder Application
Form are set out on the reverse side of that form

¢ You will be required to pay for CPS Il using cheque(s) and/or
money order(s)—Bear® is not available for Applications made
on paper Securityholder Application Forms

 You will be required to mail or hand deliver your completed
personalised Securityholder Application Form to the

Registry—see Section 3.2.2

e There are Broker Firm Application Forms in the back of this Prospectus = £
e Instructions on how to complete the Broker Firm Application Form are set out on the reverse side of that form ==
e You should contact your Co-Manager or Participating Broker for information on how to submit the Broker =
Firm Application Form and your Application Payment '
E=
& You must NOT return your Broker Firm Application Form to the Registry =
» Your Co-Manager or Participating Broker: ——]

~ may provide a facility for you to apply for CPS |l online;

- must have received your completed Broker Firm Application Form and Application Payment in time to arrange settlement
on your behalf by the Closing Date for the Broker Firm Offer—expected to be 10.00am on 27 December 2007; and

- will act as your agent in processing your Broker Firm Application Form and providing your Application details and
Application Payment to St.George

» Applications by Institutional Investors are subject to the terms and conditions of the Bookbuild and this Prospectus




3.2.2 Delivering paper Securityholder
Application Forms

Your completed paper Securityholder Application

Form and Application Payment should be returned to

either of the addresses below so that they are received

by the Registry before the Closing Date for the

Securityholder Offer:

by mail to:

Computershare Investor Services Pty Limited
GPO Box 253
Sydney NSW 2001

by hand to:

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

Sydney NSW 2000.

Application Forms and Application Payments will
NOT be accepted at any other address (including
St.George’s registered office or any other St.George
office or branch) or by any other means.

3.2.3 Bray® payment instructions—Securityholder
Offer only

You can only pay for CPS Il using Bear® if you are

an Eligible Securityholder and have completed an

online Securityholder Application Form under the

Securityholder Offer. Paper forms will NOT be

accepted with a Bear® payment.

Bray® is an electronic payment service that enables
you to pay for CPS Il directly from your cheque or
savings account via online through participating
banks, building societies and credit unions. You must
apply online under the Securityholder Offer in order
to pay via Bear®.

Once you have completed your online Securityholder
Application Form, you will be given a Bear® Biller Code.
You will then need to:

& access your participating Brar® financial
institution online;

o select Brar® and follow the prompts:
- enter the Biller Code supplied and your SRN/HIN;
- enter the amount 1o be paid;

- select the account you wish your payment to
be made from;

- schedule your payment for the same day
processing since Application without payment
cannot be accepted; and

e record your Bear® receipt number and date paid.
Retain these details for your records.

3.2.4 Application Payments held in trust

All Application Payments received before CPS | are
issued will be held by St.George in a trust account
established solely for the purposes of depositing
Application Payments received. Any interest that
accrues in the trust account will be retained by
St.George.

3.2.5 Brokerage and stamp duty

No brokerage or stamp duty is payable on your
Application. You may have to pay brokerage on any
subsequent trading of your CPS Il on ASX after CPS I
have been quoted on ASX.

3.2.6 Refunds

If the Offer does not proceed for any reason and CPS I
are notissued, Applicants will have their Application
Payments refunded to them {without interest) as soon
as possible.

If you are allotted and issued less than the number of
CPS Il that you applied for, you will receive a refund of
part of your Application Payment as soon as possible
after the Closing Date. No interest will be payable on
the refunded part of an Application Payment.

3.3 Obtaining a Prospectus and completing
the Application Form

An electronic copy of this Prospectus will be
available to persons in Australia online at
www.stgeorge.com.au/cps2offer during the
Exposure Period and the Offer Period.

On the St.George website, the Application Forms

(electronic and paper form) will only be available

with the Prospectus during the Offer Period. If you

access an electronic copy of this Prospectus, you

should ensure that you download and read the entire

Prospectus. Your Application wilt only be considered \
where you have applied on an Application Form 3
{either electronic or paper form) that accompanied

a copy of the Prospectus.

St.George intends to mail a paper copy of this
Prospectus and a personalised Securityholder
Application Form after the Opening Date to Eligible
Securityholders who have requested a paper copy
of this Prospectus.

You can request a free paper copy of this Prospectus
either online by following the instructions at
www.stgeorge.com.au/cps2offer or by contacting

the St.George Infoline on 1800 804 457,

3.3.1 Provision of bank account details

for Dividends
Dividends shall be paid in Australian dollars by cheque,
direct credit, or such other means as authorised by the
Directors.

If you do not have an existing direct credit instruction
as an existing Ordinary Shareholder or as a holder

of CPS, SPS or SAINTS and you choose to receive
Dividends via direct credit:

« the Registry will send you a personalised direct
credit form requesting your Australian dollar
financial institution account details when your
Holding Statement is dispatched to you. Please
complete and return this direct credit form as
soon as possible; and

e St.George will pay your Dividends directly into an
Australian dollar account of a financial institution
nominated by you.




3.3.2 Provision of tax file number or Australian
Business Number

If you are issued any CPS Il and you are not an existing

Ordinary Shareholder or a holder of CPS, SPS or SAINTS,

the Registry will provide you with a form (when your

Holding Statement is dispatched to you) that will

request that you provide your TFN, ABN or both.

You do not have to provide your TEN or ABN. However,
St.George may be required to withhold Australian tax
at the highest marginal tax rate (currently 46.5%
including the medicare levy) on the amaunt of any
Dividend unless you provide cne of the following:

e TFN;
¢ TFN exemption number (if applicable); or

e ABN (if CPS Il are held in the course of an enterprise
carried on by you).

3.3.3 Provision of personal information

The information about you included on an Application
Form is used for the purposes of processing the
Application and, if the Application is successful, to
administer your CPS Il (and, if they are issued in the
future on Exchange, your holding of Ordinary Shares).
Forinformation about the acknowledgements and
privacy statement in relation to personal information
that you provide St.George by completing an
Application Form—see Section 3.4.

3.4 Privacy

When making an Applicaticn, Applicants will be
required to provide personal information to St.George.
St.George will coliect, hold and use an Applicant’s
personal information in order to assess the Application,
service the Applicant’s needs as an investor, provide
facilities and services that an Applicant requests and
carry out appropriate administration.

Company and tax law requires some of the personal
information to be collected. If an Applicant does not
provide the personal information requested, the
Application may not be processed efficiently, or at all.

St.George may disclose an Applicant’s personal
information for purposes related to the Applicant’s
investment to its agents and service providers
including those listed below or as otherwise
authorised under the Privacy Act 1988 (Cth):

e the Joint Lead Managers—in order to assess the
Application;

» the Registry—for ongoing administration of the
register; and

e the printers and the mailing house—for the purposes
of preparation and distribution of statements and for
handling of mail.

If an Applicant becomes a Holder, the Applicant’s
personal information may also be used or disctosed
from time to time to inform the Applicant about
St.George’s products or services that St.George thinks
may be of interest to the Applicant. An Applicant may

elect not to have their personal information used for
this purpose by telephoning the St.George Infoline
on 1800 804 457.

Personal information may also be disclosed to
companies within the Group and to their agents and
service providers on the basis that they deal with such
personal information in accordance with St.George’s
privacy policy.

Under the Privacy Act 1988 (Cth), an Applicant may
request access to personal information held by (or on
behalf of) St.George or the Registry. An Applicant’s
request for access may be denied in some
circumstances and if this happens the Applicant will be
told why. An Applicant can request access to personal
information by writing to, or telephoning, the Registry:

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

Sydney NSW 2000

Email: privacy@computershare.com.au
5t.George InfoLine 1800 804 457,

You can obtain a copy of St.George's privacy policy
at www.stgeorge.com.au.

3.5 Allocation

3.5.1 Allocation policy

The Allocation policy for Institutional investors,
Co-Managers and Participating Brokers has been
determined under the Bookbuild. St.George and the
Joint Lead Managers have the right to nominate the
persons to whom CPS Il will be Allocated.

Allocations for the Securityholder Offer will be
determined by St.George in consultation with the Joint
Lead Managers al the close of the Securityholder
Offer. Any scale back will be announced on ASX on the
day CPS Il commence trading on a deferred settlement
basis, which is expected to be 31 December 2007.

3.5.2 Bookbuild

The Bookbuild is a pracess that will be conducted by

the Joint Lead Managers in consultation with St.George
before the Opening Date to determine the Margin and
to determine firm Allocations to institutional Investors,
Co-Managers and Participating Brokers. In this process,
Institutional Investors, Co-Managers and certain other
brokers were invited to lodge bids for a number of CPS I
within the Margin range of 1.50% per annum to 1.75%
per annum. On the basis of those bids, St.George and
the Joint Lead Managers have determined the Margin to
be 1.60% per annum as well as determining firm
Allocations to Institutional Investors, Co-Managers and
other brokers (the other brokers who receive a firm
Allocation become Participating Brokers).

At the conclusion of the Bookbuild, St.George
Allocated firm $320 million to Institutional Investors,
Co-Managers and Participating Brokers. The
oversubscriptions amount of $80 million has been
primarily reserved for the Securityholder Offer.




The Bookbuild was conducted under the terms and
conditions agreed by St.George and the Joint Lead
Managers in the Offer Management Agreement—see
Section 7.3.

CPS Il Allocated firm to Institutional Investors,
Co-Managers and Participating Brokers under
the Bookbuild will be issued through Applications
made under this Prospectus.

3.5.3 Settiement underwriting

The Joint Lead Managers have agreed with St.George

to settlement underwrite the number of CPS il that are
Aliocated to Institutional investors, Co-Managers and
Participating Brokers under the Bookbuild. Settlement
underwrite means that if any of the Institutional
Investors, Co-Managers or Participating Brokers fail

to deliver valid Applications inctuding Application
Payments to St.George by the Settlement Date (which is

3.5.4_Allocations

one Business Day before the issue Date), the Joint Lead
Managers will be issued with and pay for those CPS I,

Under the Offer Management Agreement, as part of
this settlement underwriting, the Joint Lead Managers
will pay to St.George, or procure payment to St.George
of, the aggregate proceeds raised from Institutional
Investors, Co-Managers and Participating Brokers
under the Bookbuild by the Settlement Date.

The Offer Management Agreement may be terminated
by the Joint Lead Managers in certain circumstances.
If the Offer Management Agreement is terminated,
Institutional Investors, Co-Managers and Participating
Brokers who participated in the Bookbuild can
withdraw their firm Allocations.

For details of the fees to be paid to the joint Lead
Managers, the Co-Managers ond Participating
Brokers—see Sections 7.3.2and 7.6.

Securityholder Offer

Eligible Securityholders, who submit a Securityholder Application Form and

Application Payment, may receive an Allocation, subject to the right of St.George
in consultation with the Joint Lead Managers, to determine the Allocations when

the Offer closes.

St.George and the Joint Lead Managers reserve the right (at their discretion) to:

¢ Allocate to an Eligible Securityholder all CPS Il for which that Eligible
Securityholder has applied;

» reject any Application by an Eligible Securityholder; or

o Allocate to any Eligible Securityholder a lesser number of CPS Hl than that

applied for.

No assurance is given that any Eligible Securityholder will receive an Allocation.

Where no Allocation is made, or the value of CPS Il Allocated is less than the value
for which an Application is made, surplus Application Payments will be returned to

Eligible Securityholders (without interest) as scon as possible.

Broker Firm Offer

Allocations to Applicants by a Co-Manager or Participating Broker are at the

discretion of that Co-Manager or Participating Broker, Broker Firm Allocations

to Co-Managers and Participating Brokers will be determined by, and subject to,
the terms and conditions of the Bookbuild. Allocations by Co-Managers and/or
Participating Brokers to their Australian resident retail clients are at the discretion
of that Co-Manager and/or Participating Broker, not St.George (acting in its

capacity as the issuer of CPS ) or the Joint Lead Managers.

Institutional Offer

Allocatiens to Institutional Investors were determined by, and subject to, the terms

and conditions of the Bookbuild.

After CPS Il are issued on the Issue Date—expected to be 28 December 2007—the total of the Application
Payments held in trust (after refunding any amounts that are subject to scale back under the Allocation policy)

will be payable to St.George.




3.6 ASX quotation, trading and Holding
Statements

3.6.1 ASX quotation
St.George has applied to ASX for CPS Il to be quoted
on ASX,

Quotation is not guaranteed or automatic, If ASX
does not grant permission for CPS Il to be quoted,
CPS It will not be issued and all Application Payments
will be refunded (without interest) to Applicants as
s00n as possible.

CPS Il are expected to trade under ASX code ‘SGBPE'.

3.6.2 Holding Statement dispatch and trading
Holding Statements are expected to be dispatched
to Successful Applicants by 3 January 2008.

In addition, you may c¢all the St.George InfoLine
on 1800 804 457 or your Co-Manager or
Participating Broker after the Issue Date to enquire
about your Allocation.

Itis the responsibility of each Applicant to confirm
their Allocation (if any) before trading in CPS 1. if you
sell CPS Il before you receive your Holding Statement,
you do so at your own risk {even if you obtained
information on your Aliocation from the St.George
Infoline on 1800 804 457).

The CPS Il are then expected to begin trading on ASX
(on a normal settlement basis) on 4 January 2008.

3.7 CHESS

St.George will apply to ASX for CPS Il to participate in
CHESS and, under the ASX Listing Rules and the ASTC
Settlement Rules, will maintain an electronic issuer
sponsored subregister and an electronic CHESS
subregister. Under CHESS, St.George will notissue
certificates to investors. After the issue of CPS I,
Successful Applicants will receive either a CHESS
allotment confirmation notice or an issuer sponsored
Holding Statement, !t is expected that CHESS allotment
confirmation notices and Holding Statements will be

dispatched by standard post soon after CPS 1l are issued.

Holding Statements, which are similar to bank account
statements, will set out the number of CPS It issued

to Successful Applicants under this Prospectus.

The Holding Statement will also set out the SRN

(for CPS Il held on the issuer sponsored subregister)
or HIN (for CPS Il held on the CHESS subregister).

Further holding statements will be provided to Holders
that reflect any changes in the number of CPS Il held
by them during a particular month. Holders will be
required to quote their HIN or SRN, as appropriate,

in all dealings with a broker or the Registry.

3.8 Enquiries

You should consult your financial adviser or other
professional adviser if you:

¢ have enquiries about how to apply for CPS I
or about the Qifer and Allocation policy;

¢ require assistance to complete the Application
Form; or

e require a copy of this Prospectus and the
Application Form.

If you are unclear in relation to any matter, or are
uncertain if CPS Il are a suitable investment for you,
you should consult your financial adviser or other
professional adviser. if you are a Broker Firm
Applicant and you are in any doubt about the action
you should take, you should immediately contact
your Co-Manager, Participating Broker or other
professional adviser.




Overview of
St.George




4.1 Information about St.George

St.George is a disclosing entity under the Corporations
Actandis listed on ASX and is therefore subject to
regular reporting and disclosure obligations under
the Corporations Act and the ASX Listing Rules.

In particular, St.George has an obligation under the
ASX Listing Rules (subject to certain exceptions) to
notify ASX immediately of any information of which
itis, or becomes, aware concerning St.George, which
a reasonable person would expect to have a material
effect on the price or value of Ordinary Shares, CPS,
SPS or SAINTS. This information is available on the
public file at ASX and at www.stgeorge.com.au.

Copies of documents lodged with ASIC in relation
to St.George may be obtained or inspected at an
ASIC office.

You have a right to obtain a copy of any of the
following documents:

o the annual financial report most recently lodged
with ASIC by St.George;

e any half year financial report lodged with ASIC
by St.George after the lodgement of that annual
report and before the lodgement of this Prospectus
with ASIC;

e any continuous disclosure notices given by
St.George after the lodgement of that annual
financial report and before the lodgement of this
Prospectus with ASIC; and

e the Constitution.

During the Offer Period, you can obtain a copy
of the above documents free of charge at
www.stgeorge.com.au or by contacting the
St.George InfoLine on 1800 804 457.

4.2 Overview of St.George

St.George is the fifth largest banking group in Australia
in terms of total lending assets, with a market
capitalisation of $19.6 billion as at 16 November 2007,
St.George's primary business is providing retail
banking services, including residential mortgage
toans for owner occupied andinvestment housing and
retail call and term deposits. At 30 September 2007,
St.George had total assets of $125.8 billion and
shareholders’ equity of $5.9 billion. St.George has

a national presence in Australia with a large customer
base and primarily operates in New South Wales and
South Awustralia.

St.George has approximately 399 branches and also
distributes its products through third parties such as
mortgage brokers.

As at 30 September 2007, St.George employed 8,722
full time equivalent employees. It has four main
business divisions:

Retail Bank

Retail Bank is responsible for residential and consumer
lending, the provision of personal financial services
including transaction services, call and term deposits,
small business banking and financial planning. This
division manages retail branches, call centres, agency
networks and electronic channels such as EFTPOS
terminals, ATMs and Internet banking;

Institutional and Business Banking

Institutional and Business Banking is responsible

for liquidity management, securitisation, wholesale
funding, capital markets, treasury market activities
including foreign exchange, money market and
derivatives, corporate and business relationship
banking, international and trade finance banking
services, leasing, hire purchase, automotive finance,
commercial property lending and cash flow financing,
including invoice discounting;

BankSA

BankSA is responsible for providing retail banking,
business and private banking services to customers
in South Australia and the Northern Territory.
These services have been extended into country
New South Wales and Victoria; and

Wealth Management

Wealth Management is responsible for providing
superannuation and wealth management
administration platforms, investment management

and packaging, dealer group services, margin lending,
private banking services and general and life insurance,

4.3 Financial performance

The operating profit after tax, minority interests,
preference dividends and significant items for
St.George for the year to 30 September 2007 was
$1,163 million, increasing by 11.0% from $1,048 million
for the year to 30 September 2006. Basic earnings
per Ordinary Share before significant items, hedging
and non-trading derivatives volatility and goodwill
increased by 11.8% from 195.8 cents to 218.9 cents
for the same period.

The following table sets out a consolidated historical
audited income statement for St.George for the years
ended 30 September 2006 and 30 September 2007,
which has been prepared on an AIFRS basis:




Consolidated income statements—year ended 30 September

$ millien 30-Sep-06 30-Sep-07
Interest income 6,814 8,203
Interest expense- B - 5.799 - _601_0
Net interest income 2,015 2,193
Non-interest income 853 1,092
Total income 2,968 3,285
Bad and doubtful debts expense 144 178
Cperating expens-és o 1299 1,390
Total operating expenses 1,443 1,568
Share of net pro?imt_qat_y accounted associates - -
Operating profit before income tax 1,525 1,717
Income tax expehjsem o _ 470 -_EE
Operating profit after income tax 1,055 1,192
Minority interests ) T @
Operating profit after income tax and minority interests 1,056 1,190
Preference dividends 20 Y
Profit available to Ordinary Shareholders 1,036 1,163
Add: profiton siérﬁigam items 12 -
Operating profit after tax, minority interests, preference dividends

1,048 1,163

and significant items

£ _




4.4 Outiook statement

St.George published the following outlock statement
in its results announcement for the year ended
30 September 2007.

The Australian economy appears well placed towards
completing its sixteenth year of continuous economic
expansion, with gross domestic product growth
accelerating over the last year to an above average
pace. However, disparate economic performances
between the Australian states remain, with the mining
states of Western Australia and Queensland still
outpacing the rest of the country. Although growth in
New South Wales continues to lag the national average,
it has shown signs of improvement over the last year.
Meanwhile, the Australian housing sector has clearly
improved, with Sydney also showing an improvement
in auction clearance rates. This has occurred despite

a series of official interest rate increases. The Reserve
Bank of Australia appears to hold a tightening bias with
regards to interest rates although this will need to be
balanced against any econamic impact from the recent
financial markets turbulence.

Globally, although there has been an economic
slowing in the US, this has so far been confined
within its housing sector. At the same time, other
international economies such as China and India
are performing very well. Accordingly, St.George
expects the domestic export sector to improve over
the coming year as commodity export volumes
increase following the surge in mining investment
over the last few years.

Growth in New South Wales is expected to continue
throughout 2008. St.George anticipates that the
basis for this will be a continued improvement in
the housing sector. The Scuth Australian economy
has also expanded at a slower rate than the national

average and is likely to remain on a similar growth track.

St.George is well positioned to benefit from the
improvement anticipated in the New South Wales
economy in 2008. St.George is targeting home loan
receivables growth in line with system growth.

Deposits are expected to grow robustly with
transactional growth to exceed that of peers.
Consumer lending aims to exceed system growth,
driven by strong growth in credit cards sold to existing
customers, St.George’s middle market business is
expected to continue to achieve double system
growth, while St.George's wealth management net
flows are to exceed system growth. St.George

will continue to pursue Western Australian and
Queenstand markets for future growth and
opportunities. Assuming a reasonably sound
economic environment, St.George is targeting
10% growth in earnings per Ordinary Share for
the year ending 30 September 2008.

St.George reconfirmed this target growth in earnings
per Ordinary Share at the time of the announcement
of the Placement, based on the expanded capital base
following the issue of CPS II, the Placement and the
cancellation of the underwritten DRP for the 2007
Final Dividend.

4.5 Risk management

In St.George's daily operations, it is exposed to
credit risk, liquidity risk, market risk and operational
risk {including fraud, theft and property damage).
St.George has a well established and integrated
framework to manage these risks through a number
of specialised committees, which are responsible
for policy setting, monitoring and analysis of risk.

As a result of Basel I, St.George has introduced a
broad range of enhancements to its risk management
framework. Significant business benefit has been
derived irom the new methodologies and risk
management practices.

Under Basei 1, St.George is targeting the advanced
approach for the calculation of capital requirements.
St.George is targeting a Basel Il start date of
1January 2009. Accreditation for the advanced
approaches under Basel 1l is subject to APRA giving
its approval. APRA has indicated that St.George will
remain subject to Basel | during 2008.




4.6 Capital management

4.6.1Tier 1 Capital Ratio

St.George is in the process of implementing Basel Il and
as a result, its capital adequacy requirements are under
review from APRA. APRA has granted St.George a
temporary reduction to its minimum Tier 1 Capital Ratio
from 6.7% to 6.5%, while APRA further assesses
St.George’s minimum capital requirements in 2008,

St.George announced the following capital initiatives
in its results announcement for the year ended
30 September 2007:

» issuing of up to $400 millicn of Non-innovative
Residual Tier 1 Capital through the Offer; and

o underwriting of the DRP for the 2007 Final Dividend.

On 26 November 2007, St.George issued 21,9 million
Ordinary Shares raising $767 million of Tier 1 Capital
under an institutional placement that was completed
on 15 November 2007 (Placement). Following the
Placement, St.George has cancelled the underwriting
of the DRP for the 2007 Final Dividend. The Placement
raised an estimated incremental amount of $369 million
above the amount that would have been raised under
the underwritten DRP for the 2007 Final Dividend.
The issue of Ordinary Shares under the Placement
combined with the issue of CPS Il puts St.George

in a strong capital position with flexibility to pursue
growth oppaortunities in the current lending
environment. For example, St.George experienced
growth in its risk weighted assets in October 2007

of $1.3 billion, which is 25% on an annualised basis.

St.George also intends to offer retail Ordinary
Shareholders the opportunity to purchase further
Ordinary Shares through a share purchase plan

in early 2008. Details of the share purchase plan
wil! be provided to eligible Ordinary Shareholders
in due course.

St.George’s Tier 1 Capital Ratio was 6.7% at

30 September 2007, which was above the temporary
minimum ratio granted by APRA. The level of the

Tier 1 Capital Ratio as at 30 September 2007 reflected
strong growth in risk weighted assets and the
redemption of the Depositary Capital Securities in
June 2007, which had not yet been replaced at that date.

The pro-forma effect of completing the issue of CPS |,
the issue of Ordinary Shares under the Placement and
the cancellation of the underwritten DRP for the 2007 Final
Dividend on St.George’s pro-forma consoclidated capital
adequacy as at 30 September 2007 is a pro-forma

Tier 1 Capital Ratio of 7.7%—see Section 4.7.3.

St.George expects to maintain its Total Capital Ratio
above the 10% minimum Total Capital Ratio required
by APRA for St.George. On a pro-forma basis, as at
30 September 2007, St.George's Total Capital Ratio
is 11.2%-—see Section 4.7.3.

St.George's capital position is regulated by APRA on
both a Level 1 and Level 2 basis (Level 1 refers to the ADI
as a stand-alone entity (St.George), while Level 2 refers
to the consolidated banking group as defined by APRA).
More information on Level 1 and Level 2 regulation can
be found on the APRA website at www.apra.gov.au.
These terms are relevant for CPS Il in relation to how
Distributable Profits are calculated under the Payment
Tests, which must be satisfied for a Dividend to be paid.

For more information on Tier 1Capital—see Section 2.2.3.

For more information on Non-innovative Residual
Tier 1 Copital—see Section 2.2.4.

For information on how Distributable Profits differs on
alevel Tand Level 2 bosis—see Section 2.5.8.



4.6.2 APRA’s capital adequacy requirements

Transitional relief for the capital base measured
under AIFRS

From 1)July 2006, St.George was required to measure
its capital adequacy based on APRA's regulatory
approach to AIFRS. Under APRA’s AIFRS transitional
arrangements, the difference between St.George’s
AGAAP capital base at 30 June 2006 and AIFRS capital
base on 1)uly 2006, was subject to transitional relief
until 31 December 2007. St.George has agreed with
APRA that the reduction in $t.George’s capital base,
which will be the subject of this transitional relief,

is $261 million. This comprises transitional relief in
relation to new deductions from Tier 1 Capital for
capitalised software, establishment of the general
reserve for credit losses and a reduction in retained
profits resulting from tax-effecting the asset
revaluation reserve.

Classification of Tier 1 Capital

Applicable from 1)anuvary 2008, APRA's prudential
standards separate Residual Tier 1 Capital into
innovative Residual Tier 1 Capital and Non-innovative
Residual Tier 1 Capital. These requirements apply from
1January 2008 with transitional relief available unti
1January 2010 for those banks materially affected.
Under these standards, the existing 25% limit on
hybrid Tier 1 Capital will be replaced by a new limit
for Residual Tier 1 Capital equal to 25% of net Tier 1
Capital (gross Tier 1 Capital net of deductions).
Residual Tier 1 Capital comprises both Innovative
and Non-innovative Residual Tier 1 Capital,

Innovative Residual Tier 1 Capital is limited to a
maximum of 15% of net Tier 1 Capital. As a result of
the redemption of the Depositary Capitat Securities

in June 2007, which would have been classified as
Innovative Residual Tier 1 Capital, St.George expects
to comply with these limits from 1 January 2008

and accordingly will not seek transitional relief. At

30 September 2007, St.George on a consolidated basis
had $813 million of Residual Tier 1 Capital that includes
$493 million of innovative Residual Tier 1 Capital

(SPS and SAINTS). On a pro-forma basis after
completing the issue of CPS I, 5t.George would

have $1,127 million of Residual Tier 1 Capital as at
30 September 2007, with no change to the amount of
Innovative Residual Tier 1 Capital (SPS and SAINTS).

St.George was within its existing hybrid

Tier 1 Capital limit of 25% of gross Tier 1 Capital as

at 30 September 2007. in respect to the new limits
applicable from 1 January 2008, St.George’s Innovative
Residual Tier 1 Capital represented 11.7% of net Tier 1
Capital, which is within the maximum limit of 15% of net
Tier 1 Capital and St.George’s total Residual Tier 1
Capital (including Innovative and Non-innovative
Residual Tier 1 Capital) represented 19.3% of net Tier 1
Capital, which is within the maximum limit of 25% of net
Tier 1 Capital. St.George expects to continue using
hybrid Residual Tier 1 Capital instruments in managing
its capital position going forward. On a pro-forma basis
after completing the issue of CPS Ii, the issue of
Ordinary Shares under the Placement and the
cancellation of the underwritten DRP for the 2007

Final Dividend, St.George’s total Residual Tier 1 Capital
would represent 23.0% of net Tier 1 Capital.

For information on how these prudential standards
will offect the way St.George measures its capital
requirements and presents its financial information—
see Section 4.7.3.




4.6.3 Recent and potential capital management
initiatives

The following capital management initiatives were

undertaken during the year ended 30 September 2007:

e 4.2 million Ordinary Shares were issued under the
DRP for the interim Ordinary Share dividend for the
half year ended 31 March 2007, raising $142 million
of Tier 1 Capital;

o $325 miltion of CPS were issued in December 2006,
raising $320 million (net of issue costs} of Non-
innovative Residual Tier 1 Capital. For accounting
purposes, the CPS are classified as loan capital with
distributions included in interest expense;

o US3$250 million of Depositary Capital Securities
were redeemed in June 2007, equivalent to
A%294 million at the time; and

« $5.9 billion of residential loan receivables were

securitised through the Crusade Securitisation Program.

On 26 November 2007, St.George issued 21,9 million
Ordinary Shares under the Placement, which raised
$758 million (net of issue costs). St.George also
intends to offer retail Ordinary Shareholders the
opportunity to purchase further Ordinary Shares
through a share purchase plan in early calendar 2008.
Details of the share purchase plan will be provided to
eligible Ordinary Shareholders in due course.

The Group's capital position and capital adequacy
ratios may be impacted by a number of factors at
any time, including:

® €arnings;
» growth in risk weighted assets;

» dividends paid to Ordinary Shareholders and holders
of CPS, SPS, SAINTS and CPS Il (when issued); and

» the Group’s ability to access securitisation funding
markets on a cost effective basis.

In addition, the outcome of the dispute with the ATO
in relation to deductions claimed in respect of the
subordinated debentures issued to St.George Funding
Company LLC, as part of the Depositary Capital
Securities transaction could affect St.George’s capital

position and capital adequacy ratios—see Section 5.2.6.

If St.George is not successful an amount of up
to $115 million may be required to be paid to the
ATO and this would directly reduce Tier 1 Capital.

From1)anuary 2008, St.George will no longer

be subject to transitional arrangements under
APRA’s approach to AIFRS and therefore the

$261 million of transitional relief granted by APRA
until 31 December 2007 will no longer be included
in St.George's Tier 1 Capital.

St.George has a strong capital position and a range

of capital management strategies available to address
the above effects on its capital position on an ongeing
basis to ensure that it maintains APRA’s minimum
capital requirements.

4.7 Pro-forma financial information

4.7.1 Basis of preparation

The following consolidated pro-forma balance sheet
and consolidated pro-forma capital adequacy
position for St.George as at 30 September 2007 set
out the expected effect of the Offer, the Placement
and the DRP for the 2007 Final Dividend on St.George
as at 30 September 2007, and assume that as at

30 September 2007:

o the Offer was completed and $320 million of CPS I
are issued,

o CPS |l are classified as $314 million of loan capital
{$320 million gross proceeds net of $6 million issue
costs) in the consolidated balance sheet of St.George;

o the Placement was completed and $767 million
of Ordinary Shares have beenissued. The amount
recognised as shareholder equity on the
consolidated balance sheet of St.George will be
$758 million ($767 million gross proceeds net
of $9 million of issue costs% and

» the DRP for the 2007 Final Dividend is not
underwritten and the expected reinvestment
by Ordinary Shareholders participating in the
DRP for the 2007 Final Dividend is 15%, which
equals $69 million of Ordinary Shares expected
to be issued.

The pro-forma financial information presented in
Section 4.7 assumes that $320 million is raised through
the Cifer. The impact on the pro-forma financial
information of raising an additiona! $80 million through
oversubscriptions would be as iollows:

e animmaterial increase in issue costs; and

o the pro-forma adjustments to cash and liquid assels
and loan capital for the issue of CPS Il would
increase for any amount of additional CPS il issued
net of issue costs.

If less than $320 million is raised through the Offer,
for example $250 million, the impact on the pro-forma
financial information will be opposite in direction to
the above analysis.




4.7.2 Consolidated pro-forma balance sheet

The following table sets out the consolidated pro-forma balance sheet based on the audited consolidated balance
sheet of St.George as at 30 September 2007, adjusted as if the issue of CPS 1L, the issue of Ordinary Shares under
the Placement and the cancellation of the underwritten DRP for the 2007 Final Dividend were completed as at
that date:

Consolidated pro-forma balance sheet—as at 30 September 2007

Pro-forma
$ million Actual adjustments Pro-forma
Assets
Cash and liquid assets 2,081 1,072 3,153
Receivables from other financial institutions 1244 - 1,244
Assets at fair value through the income statemen_t_ o 11,339 - - _%5,339
Derivative assets o 1,271 O 1_2;_
Available for sale investments o 929 o - 929
Loans and other receivables _ 89,884 - 89,884
Bank acceptances of customers 16,343 - 16,343
Property, plant and equiprﬁélﬁ 345 - 345
Intangible assets o sl - 1,323
Deferred tax assets 215 - 215
Otherassets N o 826 - 826
Total assets 125,800 1,072 126,872
Liabilities
Deposils and other borrowings 70,803 - 70,803
Payables due to other financial institutions . 1,013 o - 1,013
Derivative liabilities - 3426 - - —5256_
Bank acceptances 6,348 - 6,348
Provision for dividends S 2 - 2
Current tax liabilities - 101 - 101
Deferred tax liabilities - 123 - R
Other provisions o 116 - 16
Bonds and notes - 34,971 - 34,971
Loan capital {including CPSand CPSI) 2,231 314 2,545
Bills payable and other liabilities - 768 - 768
Total liabilities 119,916 314 120,230
Net assets 5,884 758 6,642
Shareholders’ equity
Ordinary Shares 4,041 758 4,799
SPS - 148 - 148
SAINTS - 345 - 345
General reserve o 15 - N 15
Reserves - o 7543 N - 243
Retained profits - 1,086 - 1086
Shareholders’ equity attributable to members of St.George 5,878 758 6,636
Equity attributable to rninoEiE;/ interests 6 - 6
Total shareholders’ equity 5,884 758 6,642




4.7.3 Consolidated pro-forma capital adequacy position

The following table sets out the consolidated pro-forma capital adequacy position based on the audited consolidated
balance sheet of St.George as at 30 September 2007, adjusted as if the issue of CPS Il, the issue of Ordinary Shares
under the Placement and the cancellation of the underwritten DRP for the 2007 Final Dividend were completed as
at that date.

The prudential standard requirements in relation to hybrid Residual Tier 1 Capital, together with the expiry of the AIFRS
transitional relief of $261 million after 3t December 2007, are expected to result in a portion of the amount of CPS |1
issued under the Offer not being initially eligible for inclusion within Tier 1 Capital beginning from 1)anuary 2008.

St.George’s ability to include the full amount of CPS Il on issue as Tier 1 Capital will be affected by a range of

factors including earnings and the mix of its capital instruments which comprise its Tier 1 Capital—see Section 4.6.2.
If the total of Non-innovative Residual Tier 1 Capital and Innovative Residual Tier 1 Capital exceeds 25% of all net
Tier 1 Capital, then that portion above 25% would be inefigible for inclusion as Tier 1 Capital and would be eligible
for inclusion as Upper Tier 2 Capital.

If CPS It do not qualify as Tier 1 Capital, St.George may decide that a Regulatory Event has occurred, allowing $t.George
to choose to Exchange all (but not some only) of the CPS ll onissue. Subject to APRA not changing its prudential
standards, taking into account the circumstances on the date of this Prospectus, St.George does not presently intend to
decide that a Regulatory Event has occurred solely as a result of a portion of the CPS Il being classified as Upper Tier 2
Capital due to the mix of its capital instruments.

Consolidated pro-forma capital adequacy position—as at 30 September 2007

Tier 1Capital

$ million Actual Pro-forma

Ordinary Shares’ 4,041 4,799

General reserve o S 15 15

Borrowers’ and depositors’ redemption reserve S 2 2

CPSIE T - 314

cpss 320 320

SPs S ) 148 148

SAINTS o 345 345

Miﬁority interests ' 6 6

Other reserves o 1 1

Equity compensation reserve 41 4

Retained profits 1,086 1,086

Less: éxpéctgd Ofrcﬁn_ary Share dividends® - T (389)
Lgés:rgapiitaliis'ed7e;pense'§ S (358) (358)
Less: goodwill and other APRA deductions - (1,701) ~(1,701)
Add: APRA AIFRS transition relief adjustment® 261 261

Total Tier 1 Capital 4,207 4,890

Notes:

1 Net proceeds of $758 milfion from the issue of Ordinary Shares under the Placement: $767 miillion gross proceeds less $9 milfion in issue costs,

2 Net proceeds of $314 million from the issue of CPS Il: $320 million gross proceeds less $6 miflion in issue costs. CPS |l are classified as loan capital
under AIFRS in the consolidated balance sheet of St.George and are eligible for inclusion in Tier 1 Capital under APRA's prudential standards.

3 CPS are classified as loan capital under AIFRS in the consclidated balance sheet of St.George and are eligible for inclusion in Tier 1 Capital under
APRA’s prudential standards.

4 The Tier 1 Capital at 30 September 2007 included the DRP for the 2007 Final Dividend underwritten up to 100%. The pro-forma adjustment as
at 30 September 2007 assumes the DRP for the 2007 Final Dividend is not underwritten and there is a reduction of Tier 1 Capital of $389 million:
the 2007 Final Dividend of $458 million, net of the expected reinvestment by Ordinary Shareholders under the DRP of 15% or $69 million.

AIFRS transitional relief adjustment approved by APRA that applies until 31 December 2007.

w




Tier 2 Capital

S million Actual Pro-forma
Asset revaluations 23 23
Subordinateddebt " 1800 1,890
General reserve for—é;‘eaETo;sés_/T:o-I"IﬁeEtR;eibrE)\;;sion R 313 313
Add: APRA AIFRS transition relief a adjustment’ S 7 7
Total Tier 2 Capital 2,233 2,233
Note:

1 AIFRS transitional relief adjustment approved by APRA that applies untit 31 December 2007.

Deductions from capital and total qualifying capital

$ miltion Actual Pro-forma
Total Tler 1 Capltal and total Tier 2 Capltal 6,440 7123
Investments in non- conso!udated entities net of goodwm and Tler_1 Eaaitgl 'dreauctlons 27 27
Other o O A 1
Total deductions from capital 28 28
Total qualifying capital 6,412 7,095
Risk weighted assets 63,226 63,226
Risk weighted capital adequacy rotios

$ million Actual Pro-forma
Tler1 Capital Ratio 6.7% 7.7%
Tier 27Cap|vt;alﬁlr?at7|(7)i - - - - 35% 3.5%
Deductions - -
Total Capital Ratio 10.2% 1.2%
Adjusted common equity

$ million Actual Pro-forma
Tier 1 Capital 4,207 4,890
less:CPSII o - - (314)
Less:CPS R o - 7 (320) (320)
Less: SPS S N © (148) (148)
Less: SAINTS o S (345) - (345)
Less: investment in non-consolidated entities net of goodwull o o

and Tier 1 Capital deductions (27) (27}
Less: APRA AIFRS transition adjustment’ S (261) (261)
Adjusted common equity 3,106 3,475
lAdjljsted common equity ratio o 4.9% 5.5%
MNote:

1 AIFRS transitional relief adjustment approved by APRA that applies until 31 December 2007,

Adjusted common equity {also referred to as ACE) is one measure used by Standard & Poor’s in evaluating
St.George’s credit rating. As at 30 September 2007, St.George's adjusted common equily ratio was 4.9%
(on a pro-forma basis 5.5%). 5t.George aims to maintain and, where feasible, raise its credit rating. To achieve

this objective, St.George aims to maintain a Standard & Poor’s ACE ratio above required minimums.




4.8 Credit ratings

St.George and its subsidiaries have been rated on an
interactive basis by Standard & Poor’s, Moody's and
Fitch Ratings. Those ratings that are current at the
date of this Prospectus and are relevant to the Offer
are as follows:

CPSII- St.George
Ratings Issue Credit long-term credit
Agency Rating rating
Standard & A- A+
Poor's
Moaody’s Al Aa?
Fitch Ratings A- A+

The provisional CPS Il ratings by Standard & Poor's,
Moody’s and Fitch Ratings were issued on

2 November 2007, 7 November 2007 and

30 October 2007 respectively. These ratings are
provisional and Standard & Poor's, Moody’s and
Fitch Ratings have indicated that they will be
assigned to CPS 1l upon their issue subject to no
material changes occurring to the transaction
structure or documentation.

St.George’s long-term credit ratings were issued by
Standard & Poor's on 30 January 2006 (last reaffirmed
on 17 May 2007), by Moody’s on 4 May 2007 (last
reaffirmed on 11 May 2007) and by Fitch Ratings on

22 January 2001 (last reaffirmed on 19 April 2007).

These credit rating references are current but may
be revised or withdrawn by the relevant credit rating
agency at any time. These credit rating references
are not a recommendation by the relevant credit
rating agency to apply for the CPS Il offered under
this Prospectus. None of Standard & Poor’s,
Maoody's and Fitch Ratings has consented to the use
of their credit rating references in this Prospectus.

4.8.11ssue Credit Rating

An Issue Credit Rating is a current opinion of the
creditworthiness of an obligor with respect to
specific financial obligations, a specific class of
financial obligations or a specific financial program.

issues rated ‘BBB-' or higher by Standard & Poor’s are
generally considered in capital markets to be investment
grade. CPS Il have been assigned an ‘A-" rating by
Standard & Poor’s and are therefore investment grade.
An Issue Credit Rating of ‘A-’ describes anissue that
exhibits strong protection parameters.

Issues rated ‘Baa3’ or higher by Moody’s are generally
considered in capital markets to be investment grade.
CPS Il have been assigned an ‘A1’ rating by Moody’s
and are therefore investment grade. An Issue Credit
Rating of ‘A1’ offers strong financial security.

Issues rated '‘BBB-’ ar higher by Fitch Ratings are
generally considered in capital markets to be investment
grade. CPS Il have been assigned an ‘A-’ rating by Fitch
Ratings and are therefore investment grade. An Issue
Credit Rating of ‘A-" describes an issue that exhibits
strong protection parameters.

4.8.2 St.George’s long-term credit rating

A fong-term credit rating is a current opinion of an
obligor's overall financial capacity to pay its financial
obligations (that is, its creditworthiness{.

Standard & Poor’s

St.George’s current long-term credit rating from
Standard & Poor’s is ‘A+' (Qutlook Stable). An
obligation rated ‘A+’ is somewhat more susceptible to
the adverse effects of changes in circumstances and
economic conditions than abligations in higher rated
categories. However, the obligor’s capacity to meet its
financial commitment on the obligation is still strong.

The ratings from ‘AA’ to ‘CCC’ may be modified by the
addition of a plus (+) or a minus () sign to show relative
standing within the major rating categories. The rating
outlook assesses the potential direction of anissuer’s
long-term debt rating over the intermediate to longer
term. Rating outlooks fall into the following four
categories: positive, negative, stable and developing.

The outlook applied to St.George’s long-term credil
rating above is ‘Outlook Stable’ which indicates that
the rating is not likely to change.




Moody’s

Moody's long-term credit rating for St.George is ‘Aa2’
(Outlook Stable). Issuers rated ‘Aa2’ offer excellent
financial security. However, elements may be present
which suggest a susceptibility to impairment sometime
in the future.

Moody's applies numerical modifiers of 1, 2 and 3

in each category from ‘Aa’ to 'Caa’. The modifier 1
indicates that the issuer/obligation ranks in the higher
end of its generic rating category; the modifier 2 rating
indicates a mid-range ranking; and the modifier 3
indicates a ranking in the lower end of that generic
rating calegory. The rating outlook is an opinion
regarding the likely direction of an issuver’s rating

over the medium term. Rating outlooks fall into the
four following categories: positive, negative, stable
and developing (contingent upon a particular event).

The outlook applied to St.George’s long-term credit
rating above is ‘Outlook Stable’ which indicates that
the rating is not likely to change.

Fitch Ratings

St.George's long-term credit rating from Fitch Ratings
is ‘A+" (Outlook Stable). Issuers rated ‘A+’ offer a low
expectation of credit risk. The capacity for timely
payment of financial commitments is considered
strong. This capacity may, nevertheless, be more
vulnerable to changes in circumstances or in economic
conditions than is the case for higher ratings.

The ratings from ‘AA’ to *CCC’ may be modified by
the addition of a plus (+) or a minus (-) sign to show
relative standing within the major rating categories.
The rating outlook assesses the patential direction
of anissuer’'s long-term debt rating over the
intermediate to longer term. Rating outlooks fall into
the following four categories: positive, negative,
stable and developing.

The outlook applied to St.George's long-term credit
rating above is ‘Outlook Stable' which indicates that
the rating is not likely to change.

Credit ratings are not ‘market’ ratings, nor are they
arecommendation to buy, hold or sell securities
{(including CPS Il}. As at the date of this Prospectus,
St.George has not approached any other rating
agency for a rating of CPS Il. Credit ratings are
subject to revision or withdrawal at any time.
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Before applying for CPS II, you should consider whether CPS Il are a suitable investment for you. There are risks
associated with investing in CP$ Il and in St.George, many of which are outside the control of St.George and its
Directors. These risks include those in this Section and other matters referred to in this Prospectus.

5.1 Risks associated with investing in CPS i

5.1.1 Dividends may not be paid

The payment of Dividends is subject to the Payment
Tests and because of this there is a risk that Dividends
may not be paid. These Payment Tests include the
Directors declaring a Dividend to be payable and
St.George having sufficient profits available to pay the
Dividend. If one or more of the Payment Tests are not
satisfied, a Dividend will not be paid in full or at all.

Dividends are non-cumulative, and therefore if a
Dividend is nat paid Holders will have no right to
receive that Dividend at a later time. St.George may
subsequently pay a Dividend that is not paid in full or
not paid at all, by declaring an Optional Dividend
(subject to APRA giving its prior written approval)—
see Section 2.5.9.

If St.George does not declare a Dividend or pay a
declared Dividend in full within 20 Business Days of

a Dividend Payment Date, then a dividend stopper
applies to S$t.George. This means that 5t.George may
not pay any dividend or distribution on any Equal
Ranking Capital Securities (including CPS, SPS and
SAINTS) or Junior Ranking Capital Securities (including
Ordinary Shares) or make any return of capital on any
Junior Ranking Capital Securities without the approval
from a special resolution of Holders, unless (among
other things) St.George pays 12 months Dividends in
full or pays any unpaid Dividends from the last 12
months or makes a pro rata payment on CPS 1} and
Equal Ranking Capital Securities—see Section 2.5.10.

St.George may also be subject to similar ‘payment test’
constraints on the payment of dividends or returns of
capital on certain Tier 1 Capital securities (including
CPS 11} if a dividend or other distribution has not been
paid on other securities that St.George has on issue
which contain similar provisions to the dividend stopper
in the Terms of Issue. If such a constraint applies,
St.George may not be able to pay dividends without the
approval from the holders of those other securities.

Bank Bill Swap Rate (% per annum)
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5.1.2 Financial market conditions

The market price of CPS Il may fluctuate due to various
factors, including investor perceptions, worldwide
economic conditions, interest rates, movements in the
market price of Ordinary Shares, and factors that may
affect St.George's financial performance and position.

Itis possible that CPS il may trade at a market price
below their Face Value of $100 each.

The market price of CPS Il may be more sensitive than
that of Ordinary Shares to changes in interest rates.
Increases in relevant interest rates may adversely
affect the market price of CPS (I

The Ordinary Shares issued to Holders as a result of
any conversion of CPS I} will, after conversion, rank
equally with existing Ordinary Shares. Accordingly,
the value of any Ordinary Shares received on
Exchange will depend on the market price of Ordinary
Shares after the Exchange Date.

5.1.3 Liquidity
The market for CPS Il may be less liquid than the
market for Ordinary Shares.

Holders who wish to sell their CPS Il may be unable
to do so at an acceptable price, or at all, if insufficient
liquidity exists in the market for CPS 1},

5.1.4 Changes in Dividend Rate

The Dividend Rate is calculated for each Dividend
Period by reference to the Bank Bill Swap Rate, which
is influenced by a number of factars and varies over
time. The Dividend Rate will fluctuate (both increasing
and decreasing) over time with movement in the Bank
Bill Swap Rate.

The range for the Bank Bill Swap Rate over the last
20 years is set out in the chart below.

As the Dividend Rate fluctuates, there is a risk that it
may become less attractive when compared to the
rates of return available on comparable securities
issued by St.George or other entities.
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5.1.5 Dividends may not be fully franked
St.George expects Dividends to be fully franked.
However, there is no guarantee that St.George will
have sufficient franking credits in the future to fully
frank Dividends.

If the Australian corporale tax rate that applies to
St.George's franking account differs from the Tax Rate
on a Dividend Payment Date, then the Dividend will
be adjusted downwards or upwards accordingly. If a
Dividend is unfranked or partially franked, then the
Dividend will be increased to fully compensate for the
unfranked component.

If a Dividend is unfranked or partially franked and
St.George does not increase the Dividend, then
St.George will be restricted by the dividend stopper

in payment of dividends and distributions of capital

on Equal Ranking Capital Securities and Junior Ranking
Capital Securities—see Section 2.5.11.

5.1.6 Exchange by St.George is subject to certain
events occurring
Exchange may occur after a Tax Event or Regulatory
Event and must occur after an Acquisition Event—
see Section 2.7.3. The mechanism chosen by St.George
for Exchange is subject in all cases to APRA giving its
prior written approval to that choice, The choice of
conversion as a mechanism of Exchange is also subject
to the level of the Ordinary Share price on the second
Business Day before the proposed date of dispatch of
the Exchange Notice, If the VWAP on that date
(adjusted for the 1.0% Conversion Discount) is less
than 55% of the issue Share Price, St.George must not
choose conversion as the mechanism of Exchange.
Also, if the Conversion Number calculated on the
Exchange Date is equal to or greater than the
Maximum Conversion Number, then conversion will
not ocour. In this case, St.George must issue a further
Exchange Notice, upon APRA giving its prior written
approval for the mechanism of Exchange.

The mechanism of Exchange that is chosen by
St.George and whether APRA gives its approval, may
not coincide with a Hofder's individual preference in
terms of timing or whether the Holder receives
Ordinary Shares or cash on Exchange. This may be
disadvantageous to the Holder in light of market
conditions or individual circumstances at the time

of Exchange.

5.1.7 Mandatory Conversion may not occur on
20 August 2013 or at all
CPS Il are expected to convert into Ordinary Shares
on 20 August 2013. However, there is a risk that the
Ordinary Share price falls to such an extent after the
issue of CPS Il that either of the Mandatory Conversion
Conditions are not satisfied for Mandatory Conversion
to occur on 20 August 2013, Mandatory Conversion
would then occur on the next Dividend Payment
Date on which both of the Mandatory Conversion
Conditions are satisfied. However, there remains a risk
that, having fallen to the extent necessary to prevent
Mandatory Conversion, the Ordinary Share price does
not return to levels that would allow Mandatory
Conversion to occur.

St.George may choose to arrange for a Transfer to
occur from Holders to a Third Party Purchaser(s) on

a possible Mandatory Conversion Date, which would
mean Holders would receive $100 for each CPS Il that
was Transferred rather than a variable number of
Ordinary Shares upon conversion. Transfer is not
subject to the Mandatory Conversion Conditions.

The choice to arrange for the Transfer CPS Il from
Holders to the Third Party Purchaser(s) may not
coincide with a Holder’s individual preference in terms
of timing or whether the Holder receives Ordinary
Shares or cash on the possible Mandatory Conversion
Date. This may be disadvantageous to the Holder in
light of market conditions or individual circumstances
at the time,

tn the case of Mandatory Conversion not occurring
on a possible Mandatory Conversion Date, Dividends
will continue to be paid on CPS li—subject to the
Payment Tests.

For more information on Mandatory Conversion—
see Section 2.6.

For more information on Transfer—see Section 2.8.

For a chart showing the Ordinary Share price over the
paost five years—see Section 2.6.3.

5.1,8 Transfer may not occur

If St.George chooses to arrange a Transfer, St.George
will nominate a Third Party Purchaser(s) to acquire all
CPS l¥for cash equal to $100 each based on the terms
and conditions agreed between St.George and the
Third Party Purchaser(s). It will be the Third Party
Purchaser(s) obligation to pay the consideration

to Holders for the CPS Il that are to be Transferred.
St.George will have no obligation to pay this amount
ifitis not paid by the Third Party Purchaser(s).
Accordingly, there is a risk that despite St.George
nominating the Third Party Purchaser(s), they may
not deliver cash equal to $100 for each CPS Il to be
Transferred. If the Third Party Purchaser(s) does not
pay cash equal to $100 for each CPS Il that is to be
Transferred, or the Transfer otherwise does not
complete, then, in the case of a Transfer Notice issued
in respect of 3 Mandatory Conversion Date, Holders
will continue to hold CPS 1l untit the next Dividend
Payment Date on which both of the Mandatory
Conversion Conditions are satistied. Where a Third
Party Purchaser does not pay the required amount in
the case of an Early Transfer Notice, then St.George
must issue a further Early Transfer Notice and/or an
Exchange Notice.

As a result, where St.George has chosen to arrange
a Transfer, but it does not occur, CPS Il may be:

e converted into Ordinary Shares;
e redeemed, bought back, cancelled for cash; or
e Transferred for cash,

at a date later than originally expected. This may not
coincide with a Holder’s individual preference in terms
of timing or whether the Holder receives Ordinary
Shares or cash for their CPS II. This may be




disadvantageous to the Holder in light of market
conditions or indilvidual circumstances at the time.

5.1.9 Fluctuation in Ordinary Share price

The market price of Ordinary Shares will fluctuate due
to various factors, including investor perceptions,
demestic and worldwide economics and factors that
aifect St.George'sfinancial performance and position.

The number of Ordinary Shares issued on Mandatory
Conversion or conversion {after a Tax Event,
Regulatory Event or Acquisition Event) will depend
on a number of factors, including the Ordinary Share
price over the 20 Business Days immediately before
the Mandatory Conversion Date or the Exchange Date.
The value of the additional Ordinary Shares issued on
the Exchange Date may therefore be different to the
value calculated using the VWAP during the 20
Business Days immediately before the Mandatory
Conversion Date or Exchange Date.

5.1.10 Exchange may affect the Ordinary
Shareholding Limit
Articles 10, 11 and 12 of the Constitution restrict
individual shareholdings by people (together with
their associates) to 10% of the issued Ordinary Shares
(Ordinary Shareholding Limit). In accordance with
sub-article 11(5) of the Constitution and clause 3.1.2
of the Terms of Issue, a Holder’s CPS [t may not be
converted into Ordinary Shares if, in the Directors’
opinion, the conversion of CPS Il held by that Holder
will result in a person exceeding the Ordinary
Shareholding Limit.

A potential investor who already holds Ordinary
Shares should take care to ensure that their
acquisition of CPS I, if converted into Ordinary
Shares, would not place them in breach of the
Ordinary Shareholding Limit.

5.1.11 Ranking

The payment of Dividends and cash redemption
proceeds on CPS Il is not guaranteed by St.George
or any other member of the Group.

In the event of a winding up of St.George, if CPS Il have
not been Exchanged, Holders will be entitled to be paid
the Liguidation Sum for each CPS Il. This is an amount
for each CPS Il for its Face Value, and any Dividend
declared but unpaid at the commencement of the
winding up of St.George. The claim for the Liquidation
Sum ranks ahead of Ordinary Shares and equal with
CPS, SPS and SAINTS, but behind all depositors and
creditors of St.George.

If there is a shortfall of funds on a winding up, there
is a risk that Holders will not receive a full (or any)
return of capital or payment of any Dividends
declared but unpaid.

S1.George reserves the right in the future to issue
further CPS Il, or other preference shares {whether
redeemable or not} or Capital Securities ranking
ahead of, equally with or behind CPS |1, whether in
respect of dividends {whether cumulative or not),
areturn of capital on winding up of St.George or
otherwise.

5.1.12 Credit ratings

One or more independent credit rating agencies have
assigned ratings to CPS Il and St.George. There is a risk
that the credit ratings of CPS f and St.George could be
reviewed, withdrawn or downgraded, which may
impact the market price and liquidity of CPS II.

Credit ratings are not ‘market’ ratings, nor are they
a recommendation to buy, hold or sell securities
(including CPS 11} and are subject to revision or
withdrawal at any time.

The credit ratings may not reflect the potential impact
of all risks related to the structure under which CPS |1
are issued, market and additional factors discussed in
this Section 5, and other factors that may affect the
value of CPS Il or St.George's financial performance
or position,

5.1.13 Regulatory classification

APRA has provided confirmation that CPS 11 qualify
for Tier 1 Capital treatment under current and draft
prudential standards at the date of this Prospectus.
However, if APRA subsequently determines that CPS Il
do not or will not qualify for Tier 1 Capital treatment,
S1.George may decide that a Regulatory Event has
occurred. This will allow St.George the choice to
Exchange all (but not some anly) of CPS 1l on issue
(subject to APRA giving its prior written approval).
The definition of Regulatory Event includes where the
Directors determine that CPS Il will not be included in
Tier 1 Capital. For the risks attaching to St.George’s
exercise of discretion on Exchange after certain
specified events—see Section 5.1.6.

5.1.14 Australian tax consequences

A general outline of the tax consequences of investing
in CPS Il for certain potential investors who are
Australian residents for tax purposes is set out in the
Tax Letter in Section 6. This discussion is in general
terms and is not intended to provide specific advice
addressing the circumstances of any particular
potential investor.

Accordingly, potential investors should seek
independent advice concerning their own individual
tax position. If a change is made to the Australian tax
system and that change leads to a more than
insignificant increase in St.George’s costs in relation
to CPS il being on issue or franking credits not being
available to Holders, St.George is entitled to
Exchange—see Sections 2.7.3 and 2.7.5.

5.1.15 Future issue of securities by St.George
St.George and other members of the Group may in
future issue securities that:

e rank for dividends or payments of capital {including
on the winding up of St.George or another member
of the Group) equally with, behind or ahead of CPS If;

e have the same or different dividend, interest or
distribution rates as CPS II; or

e have the same or different terms and conditions as
CPS .




Aninvestment in CPS 1l carries no right to participate
in any future issue of securities (whether equity,
hybrid, debt or otherwise) by any member of the
Group. No prediction can be made regarding the
effect (if any) such future issue of securities by an
entity in the Group may have on the market price

or liquidity of CPS i,

5.2 Risks associated with St.George and
the banking industry generally

5.2.1 General business

The financial prospects of any entity are sensitive to
the underlying characteristics of its business and the
nature and extent of the commercial risks to which the
entity is exposed. There are a number of risks faced by
St.George, including those that encompass a broad
range of economic and commercial risks. However,
the most common risks that are actively managed by
St.George are credit risk, liquidity risk, market risk
and operational risk (including fraud, theft and
property damage). These risks creale the potential for
St.George to suffer a material impact to its lending
activities, its ability to meet its obligations, its
reputation and for St.George to suffer a significant
financial loss. Note 44 to St.George's Financial
Statements for the year ended 30 September 2007
sets out 3 summary of the following:

Credit risk

This involves a debtor or counterparty failing to meet
their financial contractual obligations to St.George.
This risk is inherent in St.George's lending activities
as well as transactions involving derivatives and
foreign exchange;

Liquidity risk

St.George may be unable to meet its financial
commitments when they fall due. Liquidity risk arises
from mismatches in the cash flows from financial
transactions;

Market risk

Generally for St.George, this involves funding risk
and interest rate risk. Funding risk is the risk of
over-reliance on a particular funding source such

as securitisation. The risks associated with such a
concentration include volatility in funding costs or
funding availability which may result in financial loss
orimpact the viability of the business. Interest

rate risk arises from a variety of sources including
mismatches between the repricing periods of assets
and liabilities. As a result of these mismatches,
movements in interest rates can affect earnings or
the value of St.George; and

Operational risk

The daily operations of St.George may result in
financial or other loss. Particular areas where
operational risk may arise include failure to comply
with laws, regulations and internal policies, fraud or
error, and systems failure.

The Directors have adopted policies and procedures to
control exposure to, and limit the extent of, these risks.
Whilst there are inherent limitations in any risk
management control system and control breakdowns
and system failures can occur, the development and
maintenance of effective control systems should
provide a solid foundation for risk management.

Pages 20 to 22 and pages 118 tc 120 of St.George’s
2007 Annual Report {as lodged with the ASX) set out
a summary of the key policies which have been putin
place by St.George to control exposure to credit risk
on lending activities, liquidity risk, market risk and
operational risk.

5.2.2 Changes in credit market conditions
Financial institutions are subject to changing
conditions in credit markets. Recently credit markets
have been exposed to particular instability influenced
by factors such as the deterioration in the sub-prime
mortgage market in the US. This instability can lead to
the following:

» reduced availability of markets to raise funds,
including securitisation and wholesale funding;

e increased cost of funding;
e deterioration in asset valuation; and

e increased likelihood of exposure to
counterparty default.

St.George accesses credit markets for a variety

of funding sources, including securitisation and
wholesale funding, as part of its operations.

At 30 September 2007, approximately 54% of
St.George's funding (excluding securitisation,
asset-backed funding and preference shares) was
provided by retail deposits. The balance of funding
was provided primarily by wholesale funding.

The extent of the impact of the deterioration in the
sub-prime mortgage market in the US is unknown at
this time and the effect of a further deterioration in the
credit markets may adversely impact the earnings or
value of St.George.

5.2.3 Changes in economic conditions

The financial performance of St.George could be
affected by changes in economic conditions in
Australia. This includes changes in:

e inflation and interest rates, which will particularly
affect the net interest margin achieved in
St.George's banking operations;

e employment levels and labour costs, which will
affect the cost structure of St.George;

e aggregate investrnent and economic output;

» other economic conditions, which may affect the
creditworthiness of lending customers of $t.George
and the quality of St.George's loan portfolio; and

o housing prices and demand for housing loans,
which could reduce 5t.George’s loan receivables
and net interest income.



Global economic factors and geopolitical instability
can also affect economic conditions in Australia
and therefore affect the financial performance of
St.George.

5.2.4 Changes in investment markets

Changes in investment markets, including changes in
interest rates, exchange rates and returns from equity,
property and other investments, will affect the
financial performance of St.George through its
operations and investments held in financial services
and associated businesses.

5.2.5 Changes in regulatory and legal
environment
St.George's business is subject to substantial
regulatory and legal oversight. in particular, the
Australian banking operations of St.George are subject
to prudential supervision by APRA. St.George is
required (among other things) to meet minimum
capital requirements within these operations. APRA
is currently analysing potential changes to its capital
adequacy guidelines as a result of Basel Il. Under these
changes, which are expected to become operational
from 1 January 2008, capital adequacy ratios for
regulatory purposes may be measured in a different
way to that which is used currently. The consequences
of these potential changes for St.George are still
unclear. However, such changes in the regulatory
regimes under which St.George operates may have
an effect on the financial perfarmance and capital
requirements of St.George.

Failure to comply with legal and regulatory
requirements may have a material adverse effect on
St.George and its reputation among customers and
regutators and in the market. Future regulatory and
legal developments affecting the banking industry may
also have a material adverse effect on St.George.

In addition to regulatory and tax consequences
associated with CPS [l, potential changes to the
Australian and international regulatory environment
may have a material adverse effect on St.George.
These risks include changes to:

e accounting standards;
e tax laws; and

e prudential regulatory requirements, particularly
those administered by APRA.

5.2.6 Contingent liability

The ATO has denied St.George’s interest deductions
on its subordinated notes issued to St.George
Funding Company LLC as part of the Depositary
Capital Securities transaction undertaken in 1997,
During 2007, the ATO withdrew its contention that
the tax anti-avoidance provisions of Part IVA of the
Tax Act apply to this transaction. As a result, the
amount in dispute reduced from $137 million to

$91 million (after tax). The matter was heard by

the Federal Court of Australia in July 2007 and a
decision is expected before 31 December 2007.
St.George maintains its position that the amounts in
question are properly deductible and has not charged
to its income statement any amount due under the
amended assessments. H St.Georgeis unsuccessful
in this matter, then there is a risk that $115 million
(the additional amount over $91 million being
predominantly interest) could be required to be
charged to St.George’s financial statements as an
income tax expense charge in respect of this matter.

5.2.7 Changes in government policy

St.George may be affected by changes in government
policy or legislation applying to companies in the
banking industry. For example, a proposed change

to tax treatment of any of St.George’s subsidiaries
may impact the after tax earnings of St.George.

5.2.8 Competition in the banking industry

The banking industry in Australia is competitive

and subject to significant change. St.George faces
significant competition from both traditional banking
groups and non-bank financial institutions, which
compete vigorously for customer investments and
deposits and the provision of lending and wealth
management services. The effect of competitive
market conditions may adversely impact on the
earnings and assets of St.George.

5.2.9 Changes in technology

Technology plays an increasingly important role in
the delivery of financial services to customersin a cost
effective manner. St.George's ability to compete
effectively in the future will, in part, be driven by its
ability to maintain an appropriate technology platform
for the efficient delivery of its products and services.

5.2.10 Operations

St.George's profitability is subject to a variety of
operational risks including strategic and business
decisions (including acquisitions), technology risk
{(including business systems failure}, reputational
risk (including damage to brands), fraud, compliance
with legal and regulatory obligations, counterparty
performance under outsourcing arrangements,
business continuity planning, legal risk, data integrity
risk, key person risk, and external events.

The summary of risks in this Section is not exhaustive
and you should read this Prospectus in full and
consult your financial adviser or other professional
adviser before deciding whether to investin CPS II.
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The Directors
St.George Bank Limited
182 George Street
SYDNEY NSW 2000

Dear Directors

Australian tax consequences of investing in St.George Bank Limited
Converting Preference Shares Il (CPS Il)

We have been instructed by St.George Bank Limited (St.George) to prepare a tax
summary for inclusion in the Prospectus dated 27 November 2007 in relation to
the issue of CPS [I.

Accordingly, this letter provides a summary of the Australian income tax and
capital gains tax (CGT) consequences for Australian resident investors (Holders)
who subscribe for the CPS Il and hold them on capital account, Tax
considerations which may arise for investors who are in the business of share
trading, dealing in sccurities or otherwise hold CPS Il on revenue account have
not been considered in this summary.

This summary is based on the income tax law and administrative practice
currently in force as at the date of the Prospectus. It is necessarily general in
nature and is not intended to be definitive tax advice to the Holders. Accordingly,
each Holder should seek their own tax advice that is specific to their particular
circumslances.

St.George has applied for a class ruling from the Australian Taxation Office for
confirmation of certain tax consequences for Holders as discussed in this
summary.

Unless the context indicates otherwise, all capitalised terms bear the same
meaning as those contained in the Glossary of the Prospectus and the definitions
in the Terms of Issue.

1 Summary

We have set out below a brief outline of the tax consequences for the Holders.
Please note that this outline is not intended to be comprehensive in any way and
should be read subject to our more detailed comments in this letter.
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(a) Provided a Holder is a “qualified person™ in relation to a CPS 11:

(I}  the amount of any Dividends together with any attached franking
credits should be included in the Holder’s assessable income;

(2) the Holder should be entitled to a tax offset equal to the amount of
the franking credits attached to the Dividends; and

(3)  Holders that are individuals or complying superannuation eutities
may be entitled to a refund of excess franking credits.

{b) A sale of CPS Il on ASX or to a Third Party Purchaser will give rise to a
capital gain if the sale proceeds exceed the cost base of the CPS II.
Conversely, a capital loss will result if the reduced cost base of the CPS 11
exceeds the sale proceeds. The cost base (or reduced cost base) of the CPS
I1 will include the amount paid by the Holders to acquire the CPS 11

(c) A conversion of each CPS Il into one fully paid Ordinary Share should not
result in a full or partial disposal of the CPS Il for CGT purposes.
Furthermore, the additional Ordinary Shares issued on the conversion of
the CPS II should not be treated as a dividend or assessable income.

2 Tax on Dividends

Each CPS 1l should be properly classified for tax purposes as an equity interest in
St.George rather than a debt interest.

It is expected that St.George will pay fully franked Dividends on CPS IL
Accordingly, all Holders should include in their assessable income the amount of
the fully franked Dividends, grossed up for the franking credits attached to the
Dividends, unless a Holder is not a “qualified person™ (refer section 3).

Holders may qualify for the tax offset (equivalent to the franking credits attached
to the Dividends) against their income tax liability for the relevant income year
provided they are “qualified persons” (refer section 3).

To the extent that the tax offset attributable to the franking credits on a Dividend
exceeds the amount of a Holder’s income tax liability for an income year, the
excess tax offset may be refunded to the Holder. Excess franking credits cannot
be carried forward to a later income year.

Holders which are companies or non-complying superannuation entities are not
entitled to refunds of tax offsets. Holders which are companies will be entitled to
a credit in therr franking account equal to the amount of franking credits on
Dividends.

3 Qualification for franking credits

Certain imputation measures contained in Division 1A of former Part [1IAA of the
Tax Act provide that a shareholder is not required to include the grossed up
amount of the franking credits in its assessable income and is not entitled to the
tax offset unless the shareholder is a “qualified person” in relation to the dividend.

A sharehelder is a “qualified person” if the holding period and related payments
rules are satisfied in respect of a dividend paid on the shares.

In terms of the holding period rule, a Holder must have held CPS 11 “at risk” for a
continuous period of at least 90 days (excluding the day of disposal) within a
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period beginning on the day after the date on which the Holder acquired CPS 11
and ending on the g™ day after the date on which the CPS II became ex
Dividend.

A Holder would be “at risk™ in relation to CPS 1 provided that the Holder does
not enter into any arrangements which could result in materially reduced risks of
loss or opportunities for gain in relation to CPS Il. In calculating the holding
period, any days where the Holder has materially diminished their risk of loss or
opportunity for gain in relation to CPS II are excluded. A Holder is taken to have
materially diminished risk if the Holder’s net position in relation to CPS 11 is such
that the Holder has less than 30% of the risks and opportunities associated with
CPS 1L

Under the related payments rule, a Holder who is obliged to make a “related
payment” (essentially a payment passing the benefit of the Dividend) in respect of
a Dividend must hold the CPS 11 “at risk™ for at least 90 days (not including the
days of acquisition and disposal) within the period beginning 90 days before and
ending 90 days after CPS 1] became ex Dividend.

Alternatively, a Holder is automatically taken to be a qualified person in relation
to dividends paid on shares if the total amount of the tax offsets in respect of all
franked distributions to which the Holder would be entitled in an income year is
$5,000 or less. This is referred to as the small shareholder rule, However, a
Holder will not be a “qualified person” by virtue of the small shareholder rule if
related payments have been made, or will be made in respect of the dividend or a
distribution attributable to the dividend.

4 CGT consequences on disposal of CPS [l

41 Sale of CPS Il on ASX or Transfer by St.George

A sale of CPS Il on ASX or a transfer of CPS 1l to a Third Party Purchaser
pursuant to a Transfer Notice (or Early Transfer Notice) issued by St.George, will
constitute a disposal for CGT purposes.

To the extent that the capital proceeds received by a Holder on the sale of CPS I1
exceed the cost base, the excess would constitute a capital gain in the hands of the
Holder. Conversely, a capital loss would arise on a sale of CPS [l equal to the
amount by which the sale proceeds are less than the reduced cost base.

The cost base or reduced cost base of CPS Il respectively should include the
amount paid to acquire CPS II (when issued by St.George) as well as any
incidental costs (e.g. broker fees) associated with the acquisition and disposal of
CPS 1.

If CPS 1l has been owned for at least 12 months prior to the sale, a Holder (other
than a company) may be entitled to receive the CGT discount treatment in respect
of any gain arising on disposal of CPS 1l. The discount percentage is applied to
the amount of the capital gain after offsetting any current year or carried forward
capital losses. The discount percentages are 50%, 50% and 33%% for Holders
who are individuals, trusts and complying superannuation entities respectively.

Holders who dispose of CPS II within 12 months of acquiring them or who
dispose of CPS II under an agreement entered into within 12 months of acquiring
them will not receive the CGT discount treatment.
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Companies are not entitled to obtain the CGT discount treatment in respect of any
gain arising on disposal of CPS II.

4.2 Redemption or cancellation of CPS I

St.George may elect to redeem or cancel CPS [l on giving an appropriate
Exchange Notice. For each CPS [I that is being redeemed or cancelled, an amount
equal to the Face Value will be paid by St.George in cash on the relevant
Exchange Date.

The redemption or cancellatton proceeds should not be treated as a dividend to the
extent to which the proceeds paid by St.George are debited against an amount
standing to the credit of St.George’s share capital account, provided that
St.George gives the Holder a notice specifying the amount paid up on each CPS I1
to be redeemed or cancelled.

However, to the extent to which the redemption or cancellation proceeds paid by
St.George are funded out of an account other than its share capital account, that
amount will be an assessable dividend in the hands of a Holder.

Redemption or cancellation of CPS I will constitute a disposal of the preference
shares for CGT purposes. Accordingly, a Holder may also derive a capital gain or
a capital loss on such disposal to the exient to which the proceeds are greater than
the cost base or are less than the reduced cost base of the CPS II respectively.

The cost base (or reduced cost base) of CPS 1 for these purposes would include
the amount paid by a Holder to acquire CPS I plus the incidental costs associated
with the acquisition and redemption or cancellation of CPS I1.

The amount of the capital gain resulting from a redemption or cancellation of CPS
IT would be reduced (but not below nil) to the extent that the whole or part of the
proceeds is treated as a dividend (refer comments above). A Holder (other than a
company) may be entitled to the CGT discount treatment in respect of any
remaining capital gain, after reduction by any part of the proceeds which is treated
as a dividend, in the same manner as discussed above in section 3.

43 Buy back of CPS Il

St.George may choose to buy back CPS I by giving an appropriate Exchange
Notice.

For tax purposes, such an event would give rise to income tax and CGT
consequences for Holders similar to those described in relation to the redemption
or canceliation of CPS 1. However, depending on the particulars of the buy back
at that time and how much of the proceeds are debited to St.George’s share capital
account, the calculation of the capital gain or capital loss arising may be ditferent.

4.4 Conversion of CPS II

On the Mandatory Conversion Date or if St.George issues an Exchange Notice
and elects the conversion mechanism, each CPS 11 will convert into one fully paid
Ordinary Share. The conversion of CPS 11 is expressed to not constitute a
redemption or cancellation of the CPS 1l being converted, or an issue, allotment or
creation of a new share (other than the additional Ordinary Shares issued - refer
section 4.2). Instead, the conversion involves changing the rights attached to
CPS 1L
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In Taxation Ruling TR 94/30, the Commissioner of Taxation has expressed a view
that the variation of rights attaching to a share does not result in either a full or
partial disposal of an asset for CGT purposes unless there is a redemption or
cancellation of the share.

Accordingly, the conversion of CPS I} to Ordinary Shares should not result in
either a full or partial disposal of CPS ! by Holders for CGT purposes.

5 Additional Ordinary Shares

Following the conversion of CPS II into Ordinary Shares, either by Mandatory
Conversion or {f St.George issues an Exchange Notice and elects the conversion
mechanism, each Holder will be allotted an additional number of Ordinary Shares
determined in accordance with the Conversion Number formula that is set out in
clause 3.5 of the Terms of Issue.

It is considered that the additional Ordinary Shares should not be treated as a
dividend or ordinary income assessable in the hands of the Holders.

The additional Ordinary Shares will be CGT assets for CGT purposes. The cost
base (or reduced cost base) of an additional Ordinary Share will be determined by
spreading the cost base {or reduced cost base} of the original CPS II across the
original CPS [1 and all of the additional Ordinary Shares issued on conversion.

Further, for CGT purposes, the additional Ordinary Shares should be taken to
have been acquired by a Holder at the time the original CPS Il to which the
additional Ordinary Shares relate, were acquired by the Holder.

A subsequent sale of the Ordinary Shares (being the additional Ordinary Shares
and the CPS 11 that has been converted into one Ordinary Share) may give rise to
a capital gain or capital loss to a Holder. The amount of the capital gain would
equal the excess of the sale proceeds over the cost base of the Ordinary Shares
determined in the manner discussed above. Conversely, a capital loss will arise on
a sale of the Ordinary Shares equal to the amount by which the sale proceeds are
less than the reduced cost base of the Ordinary Shares.

The availability of CGT discount treatment to Holders discussed in section 4.1 in
the context of a sale of CPS 11, applies equally here.

6 Pay-as-you-go withholding tax

Holders may, if’ they choose, notify St.George of their TFN, ABN or a relevant
exemption.

In the event that St.George is not so notified, tax will be automatically deducted at
the highest marginal tax rate (including medicare levy) from the gross cash
Dividends to the extent that Dividends are not franked. From 1 July 2006, the
highest marginal tax rate is 46.5%.

St.George is required to withhold such tax until such time as the relevant TFN,
ABN or exemption notification is given to it. Holders will be able to claim a tax
credit/rebate (as applicable) in respect of any tax withheld on the Dividends in
their income tax returns,
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7 Disclaimer

This tax summary does not purport to give advice to any specific Holder, as each
Holder’s tax position will depend on their own particular circumstances. Holders
should seek their own professional tax advice regarding their individual
circumstances.

The representatives of Greenwoods & Freehills Pty Limited involved in preparing
this tax summary are not licensed to provide financial product advice in relation to
dealing in securities. Potential investors should consider seeking advice from a
suitably qualified Australian Financial Services Licence holder before making any
investment decision. Potential investors should also note that tax consequences
are only one of the matters that may need to be considered.

Yours faithfully
GREENWOODS & FREEHILLS PTY LIMITED

per:

Ernest Chang
Director
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7.1 Terms of issue

The rights attaching to CPS Il will be governed by
the Constitution, and the Terms of Issue set out in
Appendix A.

7.2 Rights attaching to Ordinary Shares

7.21 Overview

All of the Ordinary Shares issued on conversion will
rank equally in ali respects with Ordinary Shares then
on issue.

The main rights attaching to Ordinary Shares are to:

¢ vote at meetings of Ordinary Shareholders on the
basis of one vote per fully paid share on a polk;

e receive dividends declared from time to time on the
shares they hold (subject to the rights of holders of
shares carrying preferred rights);

e receive information required to be distributed
under the Corporations Act and the ASX Listing
Rules {e.g. annual reports); and

« participate in a surplus of assets or profits on
a winding up of St.George on the shares at the
commencement of the winding up {subject to the
rights of holders of shares carrying preferred rights).

The rights attaching to Ordinary Shares are set out
in more detail in the Constitution. Copies of the
Constitution are available from St.George’s website
at www.stgeorge.com.au. The Constitution also
includes provisions on the winding up of St.George
and a limitation on Ordinary Share ownership.

7.2.2 Winding up of St.George

Article 115 of the Constitution provides that if
St.George is wound up and its assets are insufficient to
discharge its liabilities in the winding up, the deficiency
is to be borne by shareholders in certain priority
depending on the class of shares held. No holder of
St.George shares is required to contribute more than
the amount unpaid (if any) on any share held by that
person. As all CPS 1l issued under this Prospectus wilt
be issued as fully paid, no Holder can be required to
contribute further capital to St.George on a winding up.

7.2.3 Limitation on Ordinary Share ownership
Articles 10, 11 and 12 of the Constitution restrict
individual shareholdings by people (together with their
associates) to no more than 10% of the issued shares
of St.George.

In addition, the Financial Sector (Shareholdings) Act
1998 (Cth) restricts ownership by people {together
with their associates) of an Australian bank, such as
St.George, to 15% of the total voting shares outstanding.
A shareholder may apply to the Australian Treasurer

to extend their ownership beyond 15%, but approval
will not be granted unless the Treasurer is satisfied

that a holding by that person greater than 15% is in
the national interest.

7.3 Summary of Offer Management
Agreement

7.3.1 Overview

St.George entered into the Offer Management
Agreement with the Joint Lead Managers on

19 November 2007. Under the Offer Management
Agreement, St.George has appointed Goldman Sachs
JBWere, Macquarie and UBS as the Joint Lead Managers
for the Offer. The Joint Lead Managers have agreed under
the Offer Management Agreement to manage and
market the Offer, including the Bookbuild, and to provide
settlement support in relation to obligations of Applicants
under the Bookbuild who are Allocated CPS IL. The Joint
Lead Managers may appeint Co-Managers to the Offer
with the approval of St.George.

7.3.2 Fees
Under the Offer Management Agreement, the Joint Lead
Managers are entitled to receive:

= a management fee of 0.75% of the gross proceeds
of the Offer, in their respective proportions;

e a broker firm selling fee of 1.00% of the gross
proceeds of the Offer Allocated to the Joint Lead
Managers, Co-Managers and any Participating
Brokers under the Bookbuild for the Broker Firm
Offer; and

e an institutional selling fee of 0.75% of the gross
proceeds of the Offer Allocated to Institutional
Investors under the Institutional Offer, in their
respective proportions.

However, no fee is payable to any Joint Lead Manager
if it terminates its obligations under the Offer
Management Agreement or if St.George cancels

or withdraws the Offer and terminates the Offer
Management Agreement. The Joint Lead Managers are
responsible for any commissions and fees due to any
Co-Managers, Participating Brokers or Institutional
Investors Allocated CPS 1] under the Bookbuild.

St.George must pay or reimburse the Joint Lead
Managers for the costs of and incidental to the Offer
up to a total of $60,000 {excluding legal costs).

7.3.3 Representations, warranties and
undertakings by St.George
St.George gives various representations and warranties
in the Cffer Management Agreement that are customary
for agreements of this type. In addition, St.George gives
a number of undertakings under the Offer Management
Agreement, including in relation to the conduct of the
Offer and compliance by St.George with applicable
taws. St.George also gives an undertaking that it
will not, without the prior written consent of the
Joint Lead Managers (which it holds in respect of the
Placement), allot, issue, or announce an allotment or
issue, of any equity securities, equity-linked securities,
hybrid or preference securities, subordinated debt with
Tier 1 Capital or Tier 2 Capital status, or any securities
convertible into CPS Il or any of the above, for a period
of 60 days following the lodgement of this Prospectus,
other than issues under the Offer, an employee share
or option plan, bonus share plan, top up share plan,




a DRP or underwriting of a DRP, a share purchase plan
or underwriting of a share purchase plan, or under the
terms of securities or financial products on issue on
the date of the Offer Management Agreement.

7.3.4 Termination

Each of the Joint Lead Managers may terminate its
obligations under the Offer Management Agreement
an the occurrence of a number of customary
termination events. These include:

e market changes and material adverse changes
affecting St.George;

e ASIC issuing stop orders;

e any person (other than the Joint Lead Manager in
question} withdrawing their consent to be named
in this Prospectus;

e St.George withdrawing this Prospectus or the Offer;
and

o trading of St.George securities being suspended, or
any of $t.George's securities or financial products
ceasing to be quoted.

If the above occurs, a Joint Lead Manager electing to
terminate will no longer be a Joint Lead Manager and
will be relieved of its obligations under the Offer
Management Agreement.

In certain circumstances, each of the Joint Lead
Managers may not terminate unless, in its reasonable
opinion, the event:

e has, oris likely to have, a material adverse effect on:
- the success or settlement of the Offer; or

- where the event occurs after completion of the
Bookbuild, the performance of the secondary
market trading of CP$ Il within the first month
of trading following their quotation; or

o would give rise to g material liability of the Joint
Lead Manager under any law, regulation, treaty
or administrative action.

St.George has agreed ta indemnify the Joint Lead
Managers and parties affiliated with them against claims,
demands, damages, losses, costs, charges, expenses
and liabilities in connection with the Offer, and certain
other things related to the Offer except to the extent
that these result from the negligence, fraud,
recklessness, wilful misconduct or material breach

of the Offer Management Agreement of the
indemnified party.

7.4 Offer restrictions

This Prospectus does not constitute an offer of
securities in the US or to any US Person (as defined

in Regulation S under the US Securities Act). CPS 1
have not been, and will not be, registered under the
US Securities Act and may not be offered or sold in the
US or to, or for the account of, any US Person, except
in a transaction that is exempt from the registration
requirements under the US Securities Act and
applicable US state securities laws.

By submitting an Application Form, each Applicant will
be deemed to have:

o acknowledged that CPS Il have not been, and will
not be, registered under the US Securities Act and
may not be offered, sold or resold in the US or to,
or for the account or benefit of, a US Person except
in accordance with an available exemption from the
registration requirements under the US Securities
Act; and

e represented, warranted and agreed as follows:

- they are not in the US or a US Person and are not
acting for the account or benefit of a US Person; and

- they are not engaged in the business of
distributing secuvrities, or, if they are, they will not
offer, sell or resell in the US or to any US Person
any CPS Il they acquire:

- under the Offer; or

- otherthanunder the Offer (excluding CPS I
purchased by way of ordinary brokerage
transactions on ASX where neither the seller
nor any person acting on its behalf knows,
or has reason to know, that the sale has been
prearranged with, or that the purchaser is,

a person in the US}).

Any person who is in the US, is a US Person, or does
not make the representation and warranty set out
above is not entitled to acquire any CPS 11

Until 40 days after the commencement of the Offer,
any offer or sale of CPSilin the US or to any US Person
by any dealer (whether or not participating in the
Offer;’may violate the registration requirements
under the US Securities Act.

No action has been taken in any jurisdiction outside
Australia to permit the Offer in that jurisdiction,

nor for the authorisation, registration or distribution
of any documents in connection with CPS I1in that
jurisdiction.

7.5 Consents

Each Director has given, and has not withdrawn,
their consent to the lodgement of this Prospectus
with ASIC.

Each of the parties (referred to as Consenting Parties),
who are named below:

¢ has not made any statement in this Prospectus or
any statement on which a statement made in this
Prospectus is based, other than as specified in the
paragraphs below;

e has not authorised or caused the issue of this
Prospectus;

« 1o the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of
this Prospectus, other than the reference to its name
and the statements or letter included in this Prospectus
with the consent of that Consenting Party;



s has given and not, before the lodgement of this
Prospectus with ASIC, withdrawn its written consent
to be named in this Prospectus in the form and
context in which it is named,;

o in the case of Greenwoods & Freehills Pty Limited,
has given and has not, before the lodgement of this
Prospectus with ASIC, withdrawn its written consent
to the inclusion of the Tax Letter in the form and
context in which it appears in Section &; and

e in the case of Computershare Investor Services
Pty Limited, has given and, as at the date of this
Prospectus, has not withdrawn its written consent to

Role Consenting Parties

be named as share registrar 1o St.George in the form
and context in which it is named. Computershare
Investor Services Pty Limited has had no
involvement in the preparation of any part of this
Prospectus other than being named as share
registrar to St.George. Computershare Investor
Services Pty Limited has not authorised or caused
the issue of, and expressly disclaims and takes no
responsibility for, any part of this Prospectus.

Joint Lead Managers

Goldman Sachs |JBWere, Macquarie and UBS

Co-Managers

Bell Potter Securities Limited, Goldman Sachs JBWere, Macquarie Equities Limited,

National OnLine Trading Limited, St.George and UBS Wealth Management

Australia Limited

Legal adviser Allens Arthur Robinson

Auditor KPMG
Tax adviser Greenwoods & Freehills Pty Limited
Registry Computershare Investor Services Pty Limited

7.6 Interests of advisers

Goldman Sachs |BWere, Macquarie and UBS

have acted as Joint Lead Managers and settlement
underwriters for the Offer. In these capacities,

they are entitled to receive fees under the Offer
Management Agreement as described in Section 7.3.1.

Allens Arthur Robinson has acted as legal adviser

to St.George in connection with this Prospectus
and the Offer. St.George estimates that it will pay
approximately $165,000 (excluding disbursements
and GST) to Allens Arthur Robinson for the work
that has been done up to the date of this Prospectus.
Further amounts may be paid to Allens Arthur
Robinson in accordance with its normal time

based charges.

KPMG has acted as auditor to St.George and has
performed work in relation to the due diligence
enquiries on financial matters retating to the Offer.
5t.George estimates that it will pay approximately
$85,000 {excluding disbursements and GST) to KPMG
for this work. Further amounts may be paid to KPMG
in accordance with its normal time based charges.

Greenwoods & Freehills Pty Limited has acted as tax
adviser in relation to the Offer and prepared the Tax
Letter included in Section 6. St.George estimates that
it will pay approximately $85,000 (excluding
disbursements and GST) to Greenwoods & Freehills
Pty Limited for this work. Further amounts may be
paid to Greenwoods & Freehills Pty Limited in
accordance with its normal time based charges.

Bell Potter Securities Limited, Goldman Sachs |BWere,
Macquarie Equities Limited, National OnLine Trading
Limited, St.George and UBS Wealth Management
Australia Limited are acting as Co-Managers

to the Offer. The joint Lead Managers willbe
responsiblie for fees payable to each Co-Manager,
which will be up to 1.00% (exclusive of GST) of the
Face Value of alt CPS If Allocated to that Co-Manager.

Except as set out above:

e no person named in this Prospectus as performing
a function in a professional, advisory or other
capacity in connection with the preparation or
distribution of this Prospectus;

e nor the Joint Lead Managers to the Qffer;

« nor any financial services licensee named in this
Prospectus as a financial services licensee involved
in the Offer,

holds, at the date of this Prospectus, or has heid in
the two years before the date of this Prospectus, an
interest in:

e the formation or promotion of St.George;
o the Offer; or

e any property acquired, or proposed to be acquired,
by St.George in connection with its formation or
promotion or with the Offer,

nor has anyone paid or agreed to pay any amount, or
given or agreed to give any benefit, to such persons
for services provided in connection with the
formation or promotion of St.George or the Offer.




7.7 Expenses of the Offer

If the Offer proceeds, the total estimated costs of the Offer, including advisory, legal, accounting, tax, listing
and administrative fees, as well as printing, advertising and other expenses are, at the date of this Prospectus,
estimated to be approximately $6 million and will be paid by St.George.

7.8 Directors’ interests

Except as set out below, no Director or proposed Director holds, at the date of this Prospectus, or has held in
the two years before the date of this Prospectus, an interestin:

o the formation or promotion of 31.George;
o the Offer; or

e any property acquired or proposed to be acquired by St.George in connection with its formation or
promotion or with the Offer,

nor has anyone paid or agreed to pay any amount, or given or agreed to give any benefit, to any Director or
proposed Director:

e toinduce a person to become, or qualify them as, a Director; or

e for services provided by a Director or proposed Director in connection with the formation or promotion
of St.George or with the Offer.

The relevant interests of each Director in the share capital of St.George as at 23 November 2007 are as follows:

Directors' interests

Director Ordinary Shares CPS SPS SAINTS
J § Curtis' 25,295 - - Y
T§ Davis ‘ 22,870 5,000 - -
RAFEngland 5258 - - -
P) O Hawkins - 1414 - _ }
RHolliday-Smith 2,500 _ - .
P D R Isherwood 32,000 1,000 - ' 263
L B Nicholls 8,827 ; ] N -
G ) Reaney 51,066 - - N ' _
JMThame _ 150,216 - _ i .

Note:
1 } S Curtis holds an interest in 15,000 instalment warrants in Ordinary Shares.




7.9 ASX waivers
ASX has granted the following waivers:

o 3 waiver from ASX Listing Rule 6.9 to permit each
Holder to have the same voting rights as Ordinary
Shareholders in the circumstances prescribed by
ASX Listing Rufe 6.3 as if before the relevant meeting,
each CPS Il had been converted into Ordinary
Shares in accordance with the Terms of Issue; and

e awaiver from ASX Listing Rule 10.11 to permit the
Directors and their associates collectively to be
issued with up to 0.2% of the total CPS Il issued.

Finally, ASX has confirmed that:

e the Terms of Issue are appropriate and equitable for
the purposes of ASX Listing Rule 6.1;

» the terms of the APRA constraints on the payment
of a Dividend do not mean that the Holders are not
entitled to a preferential dividend for the purposes of
ASX Listing Rule 6.5 and do not amount to a removal
of a right to a dividend for the purposes of ASX
Listing Rule 6.10;

e St.George's obligation to convert the CPS li on the
Mandatory Conversion Date and St.George’s rights
to otherwise redeern, buy-back, cancel, or arrange a
Transfer of or convert the CPS lf under the Terms of
issue does not constitute a divestment for the
purposes of ASX Listing Rule 6.12;

+ for the purposes of ASX Listing Rule 7.1.4, ASX
does not object to the conversion rate of CPS it
into Ordinary Shares being calculated based on the
market price of Ordinary Shares at the time that
CPS It are issued—the issue Date is expected to
be 28 December 2007; and

e itis satisfied with the proposed timetable and that
the timetable compties with the ASX Listing Rules.




Glossary




Defined terms in this glossary and in clause 10 of the Terms of Issue are used throughout this Prospectus and

the Application Form.

2007 Final Dividend

ABN

Acquisition Event

AD!

AGAAP

AIFRS

Allocatton

Applicant

Application

Application Form

Appllcatron Payment

APRA
ASIC

ASTC Settlement Rules

ASX

ASX Listing Rules

ATO

Bank B|II Swap Rate

BaseI II

the final Ordinary Share dividend of $458 million for the year ended
30 Septernber 2007.

Australran Business Number.

occurs when:

& atakeover bid is made to acquire all or some Ordinary Shares, the offeris or
becomes unconditional and either the bidder has a relevant interest in more than
50% of the Ordinary Shares on issue or the Directors recommend acceptance of
the takeover offer; or

e the Directors recommend a scheme of arrangement, which, when implemented,
would result in a person having a relevant interest in more than 50% of the
Ordinary Shares on issue.

For the full defrmtfon—see clause 10 of !he Terms of Issue.

authorlsed deposrt taking institution as deflned in the Bonking Act 1959 (Cth)

the generally accepted accounting principles applicable in Australla before the
mtroducuon ofAIFRS

the Austrahan equwalents to Internatlonal Fmanmal Reporting Standards

the number of CPS llissued to Successful Appllcants
Allocate and Allocated have correspondlng meanings.

a person who SmeItS avalid Application Form, either online or paper copy

the Iodgement of an Application Form and Application Payment under this
Prospectus

each of the application forms attached to, or accompanying, this Prospectus on
which an Application may be made, being:

o the Securityholder Application Form provided by St.Gecrge either in electronic
copy Or paper copy; or

. the Broker Flrm Appl:catlon Form attached to this Prospectus

the monies payable on Appllcatlon calculated as the number of CPS ] applred for
multrplled by the Face Value.

Australlan Prudentlal Regulation Authonty

Australlan Secuntles and Investments Commlssaon

the settlement rules made by ASX Settlement and Transfer Corporation Pty Limited
(ABN 49 008 504 532)

ASX lelted {ABN 28 008 624 691) or the stock market conducted by ASX Limited,
as the context requires.

the listing rules of ASX, with any modifications or waivers in thelr appltcatlon to
St George Wthh ASX may grant.

Australlan Taxatlon Office.

the average mrd rate for 90 day bank bills (expressed as a percentage per annum)
which is displayed on Reuters page BBSW (or any page that replaces that page)
on the first Business Day of the relevant Dividend Period as defined in clause 10
of the Terms of Issue.

the framework for the calculation of capital adequacy for banks—see Sectlon 24.2.




Bookbuild

the process described in Section 3.5.2 to determine the Margin.

Broker Firm Allocation

the number of CPS Il allotted to Successful Applicants under the Broker Firm Offer.

Broker Firm Applicant

an Australian resident retail client of a Co-Manager or Participating Broker who
applies for a Broker Firm Allocation from a Co-Manager or Participating Broker.

Broker Firm Application

Form

the application form in the back of this Prospectus or any electronic application
form made available by a Co-Manager or Participating Broker for Broker Firm
Applicants to apply for CPS Il under the Broker Firm Offer.

8roker Firm Offer

the offer to Australian resident retail clients of Co-Managers and Participating
Brokers who may apply for CPS Il through a Co-Manager or Participating Broker.

Business Day

as defined in the ASX Listing Rules.

Buy-Back Agreement

an agreement under which St.George buys back CPS Hin the form of the schedule
to the Terms of Issue.

Capital Security

shares or any equity, hybrid or subordinated debt capital securities (whether
comprised of one or more instruments}) issued by St.George or a member of
the Group.

CHESS the Clearing House Electronic Subregister System.
Closing Date the last day on which Applications will be accepted, expected to be:
e 5.00pm on 19 December 2007 for the Securityholder Offer; and
e 10.00am on 27 December 2007 for the Broker Firm Offer.
Co-Manager each of Bell Potter Securities Limited (ABN 25 006 390 772, AFSL No. 243480),

Goldman Sachs |BWere, Macquarie Equities Limited (ABN 41 002 574 923,

AFSL No. 237504}, National OnLine Trading Limited (ABN 83 089 718 249,

AFSL No. 230704) National OnLine Trading Limited is a wholly owned subsidiary of
National Australia Bank Limited, but National Australia Bank Limited does not
guarantee the obligations or performance of its subsidiary or the services it offers,
St.George and UBS Wealth Management Australia Limited

(ABN 50 005 311937, AFSL No. 231127).

Constitution

the constitution of St.George.

Conversion Discount

1.0%.

Conversion Number

the number of Ordinary Shares to be issued if CPS Il are converted into Ordinary
Shares under clause 3.5 of the Terms of Issue.

Corporations Act

the Corporations Act 2001(Cth).

CPS

the $325 million of non-cumulative unsecured converting preference shares
issued by St.George under the prospectus dated 16 November 2006.

CPSII non-cumuylative unsecured converting preference shares in the capital of
St.George to be issued under this Prospectus.

Depositary Capital the US$250 miflion of Series A Capital Securities redeemed by St.George Funding

Securities Company LLC in June 2007.

Directors some or all of the directors of St.George.

Distributable Profits

an amount of profits within the Group from which Dividends can be paid. The
amount is calculated at two levels within the Group—on a Level 1 and Leve! 2 basis.
For the purposes of determining the amount of profits available within the Group to
pay Dividends it is the lesser of Leve! 1 Distributable Profits and Level 2
Distributable Profits—see Section 2.5.8.




Dividend

a dividend on CPS |} as defined in clause 2.1, as adjusted by clause 2.2, of the
Terms of Issue.

Dividend Payment Date

20 February 2008 and after that, each 20 May, 20 August, 20 November and
20 February until CPS Il are Exchanged in which case the Exchange Date will
constitute a Dividend Payment Date.

Dividend Period a period from {and including) either the Issue Date or a Dividend Payment
Date (whichever is the iater) untif {but not including) the following Dividend
Payment Date.

Dividend Rate the dividend rate on CPS Il calculated using the formula in Section 2.5.2.

DRP the dividend reinvestment plan under which Ordinary Shareholders may elect to

have dividends that are paid on some or all of their Ordinary Shares (uptoa
maximum number, currently set at 5,000 shares) automatically reinvested into
additional Ordinary Shares.

Early Transfer Notice

a notice issued by St.George to Holders following the occurrence of a Tax Event,
Regulatory Event or Acquisition Event, specifying that all (but not some only) CPS I
on issue will be acquired from Holders by a Third Party Purchaser(s) under clause 4
of the Terms of Issue.

Eligible Securityholder

aregistered Ordinary Shareholder or holder of CPS, SPS or SAINTS as at 7.00pm
on 16 November 2007 who is shown on the register to have an address in
Australia.

Equal Ranking Capital
Security

means in the case of:

e 2 dividend or distribution in respect of the Capital Security, a Capital Security
(including CPS, SPS and SAINTS) which ranks for payment of the dividend or
distribution equally with CPS II; and

e a redemption of, reduction of capital on, cancellation of or acquisition of the
Capital Security, a Capital Security (including CPS, SPS and SAINTS) which ranks
equally with CPS Il for a return of capitat if St.George is wound up.

Exchange

the conversion, redemption, buy-back or cancellation of CPS Il under clause 3 of
the Terms of Issue.

Exchanged has the corresponding meaning.

Exchange Date

means in the case of:
e Mandatory Conversicn—the Mandatory Conversion Date; and
e Exchange—following the issue by St.George of an Exchange Notice under:

- clause 3.2(a) of the Terms of Issue—the date determined under clause 3.2(f) of
the Terms of Issue; or

- clause 3.1{f) of the Terms of Issue—the next possible Mandatory Conversion Date.

Exchange Notice

a notice issued by St.George to a Holder under clause 3.1(f) or 3.2(a) of the
Terms of Issue,

Exposure Period

the seven day period after the Original Prospectus was lodged with ASIC, which
may be extended to a total of 14 days by ASIC.

Face Valve

the face value of CPS |1, being $100 per CPS II.

First Test

the first Mandatory Conversion Condition as described in Section 2.6.3 and as
defined in clauses 3.1(c)(i), 3.1{d) and 3.1(e) of the Terms of Issue.

Fitch Ratings

Fitch Australia Pty Limited (ABN 93 081339 184).

Goldman Sachs |BWere

Goldman Sachs JBWere Pty Ltd (ABN 21006 797 897, AFSL. No, 243346).

Group

St.George and its controlled enities.




HIN Holder Identification Number (for Ordinary Shares, CPS il (when issued), CPS,
SPS or SAINTS held on the CHESS subregister).
Holder

a holder of CPSIL.

Holding Statement

a statement issued to Holders by the Registry which sets out details of the number
of CPS Il issued to them under their Allocation.

Innovative Residual
Tier T Capital

innovative residual tier 1 capital of St.George or the Group as described by APRA.

Institutional Investor

an institution to which the Offer may be made without disclosure to investors
under section 708(8), 708(10} or 708(11) of the Corporations Act.

fnstitutional Offer

the offer made to certain Institutional investors to bid for CPS 1l through the
Bookbuild.

Issue Credit Rating

a current opinion of the creditworthiness of an obligoer with respect to a specific
financial obligation, a specific class of financial obligations or a specific financial
program. The Issue Credit Rating is not a recommendation to purchase, sell or hold
a financial obligation.

Issue Date

the date on which CPS |l are issued—expected to be 28 December 2007,

Issue Share Price

the VWAP during the 20 Business Days on which trading in Ordinary Shares takes
place immediately preceding, but notincluding, the Issue Date, as adjusted under
the Terms of Issue.

Joint Lead Managers

Goldman Sachs JBWere, Macquarie and UBS.

Junior Ranking Capital
Security

means in the case of:

+ adividend or distribution in respect of the a Capital Security (including Ordinary
Shares} which ranks for payment of the dividend or distribution behind CPS Il; and

o a redemption of, reduction of capital on, cancellation of or acquisition of a
Capital Security (including Ordinary Shares) which ranks behind CPS Il for a
return of capital if St.George is wound up.

Level 1 and Level 2

those terms so described by APRA and in the context of St.George, broadly—
Level 1 means the St.George corporate entity without its controlled entities
and Level 2 means the consolidated banking group of St.George (including
its controlled entities).

Level 1 Distributable
Profits

an amount of profits within St.George from which Dividends can be paid calculated
on a Level 1 basis—see Section 2.5.8.

For the full definition—see clause 10 of the Terms of Issue.

Level 2 Distributable
Profits

an amount of profits within the Group from which Dividends can be paid calculated
on a Level 2 basis—see Section 2.5.8.

For the full definition—see clouse 10 of the Terms of Issue.

Liquidation Sum

the amount Holders are entitled to receive on a winding up of St.George (in respect
of each CPS Il they hold) before any return of capital is made on any Junior Ranking
Capital Securities, which is the sum of the amount of any Dividend declared but
unpaid and the Face Value.

For the full definition—see clouse 5.4 of the Terms of Issue.

Macquarie

Macquarie Equity Capital Markets Limited (ABN 60 001374 572, AFSL No. 240631}

Mandatory Conversion

the conversion of alt CPS Il on issue at the Mandatory Conversion Date into a
variable number of Ordinary Shares under clause 3.1 of the Terms of Issue.




Mandatory Conversion

Conditions

Mandatory Conversion

means:

e First Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion
Discount) on the 25th Business Day before a possible Mandatory Conversion
Date must be at least 55% of the Issue Share Price; and

o Second Test: the VWAP of Ordinary Shares (adjusted for the 1.0% Conversion
Discount) over the 20 Business Days before a possible Mandatory Conversion
Date rnust be greater than 50% of the Issue Share Price.

the earlier of 20 August 2013 and the first Dividend Payment Date after
20 August 2013 on which both of the Mandatory Conversion Conditions

the margin whlch was determmed under the Bookbuild and is 1.60% per annum.

calculated by dlwdmg the Face Value of $100 per CPS Il by’'50% of the Issue Share

For the full defrnmon—see clause 3.5(c) of the Terms of Issue.

Date

are satisfied.
Margin
Maximum Conversion
Number Price.
Moody's

Non-innovative Residual

Tier 1 Capital
Offer

Offer Management
Agreement

Offer Period

Opening Date

Optional Dividend

Ordinary Share

Ordinary Shareholder

Ordinary Shareholding

Limit

Original Prospectus

Participating Broker

Moody s Investors Service Pty Limited (ABN 61 003 399 657).

non-innovative resrdual tier 1 capital of St.George or the Group as described
by APRA.

the offer of 3.2 mlIIlon CPS ] for $100 each to raise up to $320 million, with the
ability to accept oversubscriptions for up to a further $80 million. St.George

has reserved the ability to take oversubscriptions to Allocate primarily to Eligible
Securltyholders under the Secuntyholder Offer.

the agreement dated 19 November 2007 between St.George and the Joint Lead
Managers as descrnbed in Section 7.3.

the period commencmg on the Opening Date and ending on the Closing Date.

the opening ¢ date of the Offer which is 27 November 2007.

an optlonal dlwdend on CPS I, as defined in clause 2.9(d) of the Terms of Issue.

an ordinary share in the capltal St.George.

lhe holder of an Ordmary Share

the restriction of shareholdlngs in St.George by people (together with their
associates) to 10% of the issued Ordinary Shares under Articles 10, 11 and 12
of the Constltutlon

the prospectus relatmg to the Offer, which was lodged with ASIC on
19 November 2007 and which this Prospectus replaces.

any participating organisation of ASX selected by the Joint Lead Managers
to participate in the Broker Firm Offer {(not including 3 Co-Manager).




Payment Tests

Placement

Prospectus

Record Date

Registry

Regulatory Event

Resudual Tier1 Capltal

payment tests to which the payment of a Dividend or an Optional Dividend are
subject, summarised as:

e the Directors declaring a Dividend or an Optional Dividend to be payable;

» St.George having sufficient profits available to pay the Dividend or the
QOpticonal Dividend;

e St.George being able to pay the Dividend or the Optional Dividend without
St.George (on a Level 1 basis) or the Group (on a Level 2 basis) breaching
APRA's capital adequacy guidelines;

o the amount of the Dividend or the Optional Dividend not exceeding Distributable
Profits; and

o in the case of an Optional Dividend, APRA giving its prior written approval.
For the full deﬂnmon—see clause 2. 30f the Terms of Issue.

the issue of 21.9 million Ordinary Shares on 26 November 2007, raising
$767 million of Tier 1 Capital under an institutional placement that was
completed on15 November 2007.

this prospectus for the Offer, |nclud|ng the Terms of Issue

means for the payment of:

e aDividend, the date which is 11 Business Days before the Dividend Payment Date
for that Dividend, or such other date as may be required by ASX; and

e an Optional Dividend, the date before its payment that is determined by
St. George or such other date as may be required by ASX.

Computershare Investor Services Pty | Limited (ABN 48 078 279 277).

broadly, occurs when St.George receives professional adwce that, as a result of
a change of law or regulation on or after the Issue Date, additional requirements
would be imposed on 5t.George which the Directors determine as unacceptable
or the Directors determine that St.George will not be entitled to treat all CPS 1)
as eligible Tier 1 Capital.

For the full defrmtron—see clause 10 of the Terms of Issue.

the resndual tier 1 capltal of the Group as descrlbed by APRA.

St.George

SAINTS

Second Test

Securityholder
Application Form

Securityholder Offer

Settlement Date

SPS

SRN

Standard & Poor's

Successful Appllcant

St George Bank L|m|ted (ABN 92 055 513 070, AFSL No 240997).

the $350 million of non-cumulative unsecured redeemable and convertible
preference shares issued by St.George under the prospectus dated 12 July 2004,

the second Mandatory Conversion Condition as described in Section 2.6.3 and as
defined in clause 3 Ale (||) of the Terms of Issue.

the electronic or paper copy of the application form made available by St.George
for El|g|ble Secuntyholders to apply for CPS Il under the Securityholder Offer.

the mwtatlon to Ellglble Securltyholders to apply for CPS Il under this Prospectus.

the date on which settlement occurs—expected to be 27 December 2007.

the $150 million of non-cumulative unsecured preference shares issued by
St. George under the > prospectus dated 8June 2006.

Securityholder Reference Number (for Ordinary Shares, CPS Il {(when issued),
CPS, SPS or SAINTS held on the i issuer sponsored subregnster)

Standard & Poor's (Austraha) Pty lelted (ABN 62 007 324 852).

an Applicant whose Apgplication is accepted by St.George, whetherin full orin part.

]



Tax Event broadly, occurs when St.George receives professional advice that, as a result of a
change in Australian tax law, or an administrative pronouncement or ruling, on or
after the Issue Date, there is a more than insubstantial risk that $t.George would be
exposed to more than an insignificant increase in its costs in relation to CPS Il being

onissue or CPS |l will not be treated as equity interests for tax purposes or franking

credits may not be available to Holders.
For the full definition—see clause 10 of the Terms of Issue.

Tax Letter

Tax Rate

the letter provided by Greenwoods & Freehills Pty Limited in Section 6,

the Australian corporate tax rate applicable to St.George's franking account on the
Issue Date (expressed as a decimal).

Terms of Issue

the terms of issue for CPS Il included in Appendix A.

TFN

tax file number.

Third Party Purchaser(s)

any third party or third party(ies) nominated by St.George to acquire CPS Il under
a Transfer Notice or Early Transfer Notice.

Tier 1 Capital

the tier 1 capital of St.George or the Group as described by APRA.

Tier 1 Capital Ratio

at any time, the ratio as described by APRA.

Tier 2 Capital

the tier 2 capital of St.George or the Group as described by APRA.

Tier 2 Capital Ratio

at any time, the ratio as described by APRA,

Total Capital Ratio

at any time, the ratio as described by APRA.

Transfer

the process through which St.George may arrange that all (but not some only)
CPS Il on issue be acquired from Holders by a Third Party Purchaser{s) for cash
equal to $100 for each CP$ 11, as described under clause 4 of the Terms of Issue

Transferred has the corresponding meaning.

Transfer Notice

a notice issued by St.George to Holders before a possible Mandatory Conversion
Date specifying that all (but not some only) CPS Il on issue will be acquired

from Holders by a Third Party Purchaseré) for cash equal to $100 for each

CPS ll transferred.

UBS UBS AG, Australia Branch (ABN 47 088 129 613, AFSL No. 231087).
Upper Tier 2 Capital the upper tier 2 capit;I of 5t.George or the Group as described by APRA,
us the United States of America.

US Person has the meaning fOl]!:ld in Regulation S under the US Securities Act.

US Securities Act

the US Securities Act of 1933.

VWAP

the average of the daily volume weighted average sale prices of Ordinary Shares
sold on ASX during the relevant period or on the relevant days, as defined in
clause 10 of the Terms of Issue and subject to any adjustments under clause 3.6
of the Terms of Issue.
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1 Form, Face Value and issue price

1.1 Form

CPS Il are non-cumulative unsecured converting
preference shares in the capital of St.George.
CPS Il are issued by St.George under Article 68 of
the Constitution and on the terms set out in these
Terms of Issue.

1.2 Face Value and issue price

Each CPS Il will be issued by St.George as fully paid
at an issue price of $100 (Face Value). The Face Value
must be paid in full upon application.

2 Dividends

2.1 Dividend calculation

Subject to these Terms of Issue, the Holder on the
relevant Record Date of each CPS Il is entitled to
receive on each relevant Dividend Payment Date a
dividend (Dividend) calculated using the following

formula:
. Dividend Rate x Face Value x N
Dividend =
365
where:

Dividend Rate (expressed as a percentage per annum)
is calculated using the following formula:

Dividend Rate = {(Bank Bill Swap Rate + Margin) x {1- Tax Rate)
where:

Bank Bill Swap Rate (expressed as a percentage
per annum) means, for each Dividend Period, the
Bank Bill Swap Rate applying on the first Business

Day of each Dividend Period;

|

I

Margin (expressed as a percentage per annum)
means the rate determined under the Bookbuild; and

Tax Rate (expressed as a decimal) means the
Australian corporate tax rate applicable on the
Issue Date, which will be taken to be 0.30; and

Nis the number of days in the Dividend Period ending on
(but not including) the relevant Dividend Payment Date.

2.2 Franking adjustment

(a) If, on a Dividend Payment Date, the Australian
corporate tax rate applicable to the franking
account of $t.George from which the Dividend
will be franked (Ti) differs from the Tax Rate, the
Dividend will be adjusted using the following
formula:

(1-Ti)

Adjusted Dividend = Dividend, x —————
{1-Tax Rate)

where:

Dividend, (expressed as a doilars and cents amount)
is the amount calculated under clause 2.1; and

Ti (expressed as a decimal) is the Ausiralian
corporate tax rate applicable to the franking
account of St.George from which the Dividend
will be franked.

(b) If any Dividend is not franked to 100% under
Part 3-6 of the Tax Act (or any provisions that
revise or replace that part), the Dividend will
be adjusted using the following formula:

D
- (Ti x {1-Franking Rate}))

Adjusted Dividend =

where:

D (expressed as a dollars and cents amount) is
the Dividend calculated under clause 2.2(a) or 2.1
where there has been no application of clause 2.2(a);

Ti (expressed as a decimal) has the same meaning
as given in clause 2.2(a); and

Franking Rate (expressed as a decimal) means the
franking percentage (within the meaning of Part
3-6 of the Tax Act or any provisions that revise or
replace that part} applicable to the Dividend.

2.3 Payment of Dividend and Optional Dividend
(a) The payment of a Dividend and any Optional
Dividend is subject to:

(i) the Directors, at their sole discretion, declaring
the Dividend or Optional Dividend to be payable;

(i) St.George having profits available for the
payment of 3 Dividend or an Optional Dividend;

{iii) such payment not resulting in the Total Capital
Ratio or the Tier 1 Capital Ratio of $t.George
(on a Level 1 basis) or of the Group (on a Level 2
basis} not complying with APRA's then current
capital adequacy guidelines as they are applied
to St.George or the Group (as the case may be)
at the time, unless APRA otherwise gives its
prior written approval;

(iv) the amount of the Dividend or Optional
Dividend not exceeding Distributable Profits,
unless APRA otherwise gives its prior written
approval; and

(v) in the case of an Optional Dividend, APRA
giving its prior written approval.

(b) without limiting clause 2.3(a), the Directors will
not declare a Dividend or Optional Dividend to be
payable if, in their opinion, making the payment
would result in St.George becoming, or being likely
to become, insolvent for the purposes of the
Corporations Act.

(c) Dividends and Optional Dividends shall be paid
by cheque, direct credit or such other means as
authorised by the Directors.




2.4 Non-cumulative Dividends

Dividends are non-cumulative. If all or part of

a Dividend is not paid because of the provisions

of clause 2.3 or because of any applicable law,
St.George has no liability to pay such Dividend and,
notwithstanding St.George's sole discretion (subject
o APRA giving its prior written approval) to pay an
Optional Dividend under clause 2.9(d}, the Holder has
no claim (including, without limitation, on the winding
up of St.George) in respect of such non-payment.
Naon-payment of a Dividend because of the provisions
of clause 2.3, or because of any applicable law, does
not constitute an event of default.

No interest accrues on any unpaid Dividends or
Optional Dividends, and the Holder has no claim
or entitlement in respect of interest on any unpaid
Dividends or Optional Dividends.

2.5 Rounding of Dividend calculations

All calculations of Dividends will be rounded to four
decimal places. For the purposes of making any
Dividend payment in respect of a Holder’s total holding
of CPS Il, any fraction of a cent will be disregarded.

2.6 Dividend Payment Dates
Subject to this clause 2, Dividends are payable in
arrear on each Dividend Payment Date.

2.7 Record Dates
A Dividend is only payable to those persons registered
as Holders on the Record Date for that Dividend.

An Optional Dividend is only payable to those persons
registered as Holders on the Record Date in respect of
the Optional Dividend.

2.8 Withholding abligations

St.George will be entitled to deduct from any Dividend
or Optional Dividend payable to a Holder the amount
of any withhotding or other tax, duty or levy required
by law to be deducted in respect of such amount. If any
such deduction is made and the amount of the
deduction accounted for by St.George to the relevant
revenue authority and the balance of the amount
payable is paid to the Holder concerned, then the full
amount payable to such Holder shall be deemed to
have been duly patd and satisfied by St.George.
St.George will pay the full amount required to be
deducted, to the relevant revenue authority within

the time allowed for such payment.

2.9 Restrictions in case of non-payment
(dividend stopper)

if, for any reason, a Dividend has not been declared

or g Dividend that has been declared has not been

paid in full within 20 Business Days after the relevant

Gividend Payment Date, St.George must not without

approval of a Special Resolution:

(a) declare or pay a dividend or make or cause a
member of the Group to make any distribution
on any Equal Ranking Capital Securities or Junior
Ranking Capital Securities (other than to permit

the declaration and payment of dividends or
distributions paid or payable to a member of
the Group or under clause 2.9(e}); or

(b) redeem, reduce capital on, cancel or acquire
for any consideration any Junior Ranking Capital
Securities (excluding redemptions of, reductions
of capital on, cancellations of or acquisitions of
Junior Ranking Capital Securities held by a member
of the Group),

unless:

{c} four consecutive Dividends scheduled to be paid
on CPS I, after the Dividend Payment Date for the
Dividend that has not been paid, have been paid
in full;

(d) an Optional Dividend has been paid to the Holders
equal to the aggregate amount of any unpaid
Dividends which were scheduled to be paid in
the 12 months before the date of payment of
the Optional Dividend;

(e) there is a payment in respect of the dividend,
distribution, redemption, reduction of capital,
cancellation or acquisition made pro rata on CPS i
and on Equal Ranking Capital Securities ranking
equally with CPS Il in respect of those payments; or

(f} all CPS Il have been Exchanged.

3 Exchange

3.1 Mandatory Conversion

(a) On the Mandatory Conversion Date, St.George
must convert all CPS Il on issue at that date into
Ordinary Shares under clauses 3.4 and 3.5.

(b) The Mandatary Conversion Date will be the earlier to
occur of:

(i) 20 August 2013; and

(ii) the first Dividend Payment Date after
20 August 2013,

(each a Relevant Date) on which both the
Mandatory Conversion Conditions are satisfied.

{(c) The Mandatory Conversion Conditions are:

(i) noannouncement to ASX has been made in
respect of the Relevant Date by St.George
under clause 3.1(d}; and

{ii) the Conversion Number calculated under
clause 3.5(a) on the Relevant Date is less than
the Maximum Conversion Number.

{d} If the Test Conversion Number calculated under
clause 3.5(a) on the 25th Business Day before the
Relevant Date is greater than 90.91% of the
Maximurm Conversion Number, S$t.George will
make an announcement to ASX between the 25th
and the 20th Business Day before the Relevant
Date notifying Holders that Mandatory Conversion
will not proceed on the Relevant Date.




(e) The Test Conversion Number means the
Conversion Number calculated under clause 3.5(a)
using the Test Reference Period and assuming that
the Relevant Date is the Mandatory Conversion Date.

(f) If SL.George is required to make an announcement
to ASX under clause 3.1(d} that Mandatory
Conversion will not proceed on the Relevant Date,
St.Geerge may, subject to APRA giving its prior
written approval, also serve an Exchange Notice
in respect of all (but not some only) of CPS 1l on
issue. This Exchange Notice will state that St.George
intends to do one of the following in respect of the
CPS If subject to the Exchange Notice:

(i) redeem CPS1lunder clause 3.13;

|
(i) buy-back CPS Il under the terms of the Buy-
Back Agreement under clause 3.14; or

(iii) cancel CPS Il under clause 3.15,

in each case for Face Value on the Relevant Date.
An Exchange Notice under this clause 3.1{(f} must
be issued no later than 20 Business Days before
that Relevant Date.

3.2 Exchange by St.George
(a) Subject to clause 3.2(b), St.George:

(i)} may serve an Exchange Notice after a Tax Event
or Regulatory Event;

(i) must serve an Exchange Notice after an
Acquisition Event; and

(iii) must serve an Exchange Notice in accordance
with clauses 3.5(b} and 4.5(b),

inrespect of all (but not some only) of CPS lionissue.

{b) Subject to clause 3.2{e), if St.George serves an
Exchange Notice in respecl of:

(i) aTax Event orRegulatory Event under clause
3.2(a)(i), it must be served within five Business
Days after APRA has given its written approval
to the application of any of the mechanisms of
Exchange in clause 3.2(c); or

(i) an Acquisition Event under clause 3.2(a)(i), it

must be served no later than the latest to occur of:

(A) five Business Days after APRA has given
its written approval to the application of
any of the mechanisms of Exchange in
clause 3.2(c); and

{B) six months after the occurrence of an
Acquisition Event,

(c} If St.George serves an Exchange Notice under
clause 3.2(a), St.George mustinctude in that notice
which, or which combination, of the following it
intends to do inrespect of CPS Il the subject of the
notice:

(i) convert CPS Ilinto Ordinary Shares under
clauses 3.4 and 3.5;

(ii) do any of the following:
{A)redeem CPS Ul under clause 3.13;

{(B) buy-back CPS Il under the terms of the
Buy-Back Agreement under clause 3.14; or

{C) cancel CPS llunder clause 3.5,

in each case for Face Value on the relevant
Exchange Date.

{d) St.George may only elect to apply the mechanisms
in clause 3.2(c) if APRA has given its prior written
approval to such mechanisms being applied.

{e) St.George may only elect to apply the mechanism
of Exchange in clause 3.2(c)(i) (conversion into
Ordinary Shares) if the Conversion Number
calculated under clause 3.5(a) on the second
Business Day before the proposed date of
commencement of dispatch by St.George of
the relevant Exchange Notice is not greater than
90.91% of the Maximum Conversion Number.
If St.George is unable to elect to apply the
mechanism of Exchange in clause 3.2(c)(i)
(conversion into Ordinary Shares} under this
clause 3.2(g), it may elect to apply one of the
mechanisms of Exchange in 3.2(c) (i) subject
to APRA giving its prior written approval.

(f) If St.George serves an Exchange Notice under
clause 3.2(a), the Exchange Date is the 20th
Business Day after {but not including) the date
on which the Exchange Notice was served by
St.George unless St.George determines an earlier
or later Exchange Date as notified in the Exchange
Notice having regard to the best interests of the
Haolders (collectively) and the relevant event,

{g) If required by St.George, where St.George is
entitled to effect the Exchange of any CPS Il under
these Terms of Issue, the Holder must:

(i) votein favour (subject to compliance with the
law and to the extent the Holder is entitled to
do s0) or otherwise abstain from any required
resolution;

{ii) provide all documentation and execute any
authorisation or power necessary; and

(iiiytake all other action necessary or desirable,
to effect the Exchange of those CPS 1.

3.3 Exchange Notices are irrevocable

An Exchange Notice served by St.George under
clause 3.1(f), 3.2(a)(i) or 3.2{a)(ii), is irrevocable, unless
a new Exchange Natice is served under clause 3.5(b)
or 4.5(b) at which time the original notice served
under clause 3.2(a)(i) or 3.2{a)(ii) is taken to

be cancelled and of no further force or effect. An
Exchange Notice may include any other information
that St.George considers necessary to effect the
Exchange in an orderly manner. An Exchange Notice to
be served under clause 3.2(a) may be combined, and
served simultaneously, with an Early Transfer Notice.




3.4 Meaning of conversion

Each CPS I, on any conversion into Ordinary Shares,
confers all of the rights attaching to one fully paid
Ordinary Share but these rights do not take effect
until 5.00pm on the Exchange Date. At that time:

(a) all other rights and restrictions conferred on CPS I
under these Terms of Issue will no longer have any
effect (except for any rights relating to a Dividend
payable on or before the Exchange Date and any
rights to any allotment of additional Ordinary
Shares issued upon conversion under clause 3.5,
which will subsist); and

{b) each CPS Hl on conversion into Qrdinary Shares will
rank equally with all other Ordinary Shares then on
issue and St.George will issue a statement that the
holder of those shares holds a share so ranking.

The variation of the status of, and the rights attaching
to, a CPS Il under this clause 3.4 and any allotment of
additional Ordinary Shares under clause 3.5 is, for the
purposes of these Terms of Issue, together termed

as an Exchange mechanism in an
Exchange Notice under clause 3.2(e),
the second Business Oay on which
trading in the Ordinary Shares

took place before the proposed date
of commencement of dispatch by
St.George of the relevant Exchange
Notice; and

(C} for Mandatory Conversion under
clause 3.1(a), to test the Mandatory
Conversion Condition under clause
3.1(c)ii} or for conversion into Ordinary
Shares under clause 3.2(c)(i), the
period of 20 Business Days on which
trading in the Ordinary Shares took
place immediately preceding, but nat
including, the Mandatory Conversion
Date or the relevant Exchange Date; and

Conversion Discount (expressed as a decimal)
means 0.01.

conversion. Conversion into Ordinary Shares does not  {b) In the circumstances where:

constitute redemption, cancellation or buy-back of a
CPS Il or an issue, allotment or creation of a new share
{(other than any additional Ordinary Shares issued
under clause 3.5).

3.5 Conversion and issue of Ordinary Shares

(a) On Mandatory Conversion or if St.Gearge issues
an Exchange Notice under clause 3.2(a)(i} or 3.2(b)
and chooses conversion into Ordinary Shares as
the mechanism of Exchange under clause 3.2(c)(i),
then on the Exchange Date:

(i} each CPSII being converted will convertinto
one fully paid Ordinary Share; and

{ii) each Holder will be allotted an additional
number of fully paid Crdinary Shares for each
CPS Il that is being converted equal to one less
than the Conversion Number, where the
Conversion Number means the number of
Ordinary Shares calculated (to four decimal
places) using the following formula:

Conversion Face Value
Number = vWAP x (1- Conversion Discount)
where:

VWAP (expressed as a dollars and cents
amount) means the VWAP during the
Reference Period:

where:

Reference Period means for the purpose of
calculating the Conversion Number:

(A} for the Test Canversion Number under
clauses 3.1(d} and 3.1{e), the 25th
Business Day on which trading in the
Ordinary Shares took place before the
Relevant Date (Test Reference Period);

(B) todetermine whether St.George may
elect conversion into Qrdinary Shares

(i) conversioninto Ordinary Shares is elected by
St.George as a mechanism of Exchange under
clause 3.2{c)(i) after a Tax Event, Regulatory
Event or Acquisition Event; and

(i) the Conversion Number calculated on the
Exchange Date in respect of the relevant
Exchange Notice (Scheduled Exchange Date)
is equal to or greater than the Maximum
Conversion Number,

the CPS 1l will not convert into Ordinary Shares on
the Scheduled Exchange Date. In this circumstance,
St.George must serve a new Exchange Notice
which complies with clauses 3.2(c) to 3.2(f} and/or
an Early Transfer Notice which complies with
clause 4.3, on or before the latest to occur of:

(i) 20 Business Days after the Scheduled Exchange
Date; and

(iv}if applicable, five Business Days after APRA
has given its written approval to the application
of any of the mechanisms of Exchange in
clause 3.2(c).

{c) The Maximum Conversion Number is equal to,

subject to any adjustments under clauses 3.7 to
3.11, the number of Ordinary Shares calculated (to
four decimal places) using the following formula:

. ) Face Value
Maximum Conversion Number = ———
0.5 x VWAP
where:

VWAP (expressed as a dollars and cents amount)
means the VWAP during the Reference Period:

where:

Reference Period means the period of

20 Business Days on which trading in the
Ordinary Shares tock place immediately
preceding, but not including, the Issue Date.




(d) St.George will make an announcement to ASX to

notify Holders of the Maximum Conversion Number

within a reasonable pericd after the Issue Date.

(e} Where the total number of Ordinary Shares that a
Holder is entitled to in respect of the total number
of CPS Il being converted at that time includes a
fraction, that fraction will be disregarded.

3.6 Adjustments to VWAP
For the purposes of calculating VWAP in clause 3.5(a)
where:

(a) on some or all of the Business Days in the
Reference Period, Ordinary Shares have been
guoted on ASX as cum dividend or cum any other
distribution or entitlement and CPS Il will convert
into Ordinary Shares after the date those Ordinary
Shares no longer carry that dividend, distribution
or entitlement, then the VWAP on the Business
Days on which those Ordinary Shares have been
quoted cum dividend, cum distribution or cum
entitlement shall be reduced by an amount
(Cum Value) equal to in the case of:

(i) adividend or other distribution, the amount of
that dividend or distribution including, if the
dividend or distribution is franked, the amount
that would be included in the assessable
income of a recipient of the dividend or
distribution who is a natural person resident
in Australia under the Tax Act;

(i) an entitlement that is not a dividend or other
distribution under clause 3.6(a}(i) and which is
traded on ASX on any of those Business Days,
the volume weighted average price of all such
entitlements sold on ASX during the Reference
Period on the Business Days on which those
entitlements were traded; or

(iii) an entitlement that is not a dividend or other
distribution under clause 3.6(a)(i) and which is
not traded on ASX during the Reference Period,
the value of the entitlement as reasonably
determined by the Directors;

(b} on some or all of the Business Days in the
Reference Period, Ordinary Shares have been
quoted ex dividend, ex distribution or ex
entitlement, and CPS 1l will convert into Ordinary
Shares which would be entitled to receive the
relevant dividend, distribution or entitlement, the
VWAP on the Business Days on which those
Ordinary Shares have been quoted ex dividend,
ex distribution or ex entitlernent shall be increased
by the Cum Value; and

{c) the Ordinary Shares are reconstructed,
consolidated, divided or reclassified into a lesser
or greater number of securities during a Reference
Period, the VWAP shall be adjusted by the
Directors as they consider appropriate. Any
adjustment made by the Directors will constitute
an alteration to these Terms of Issue and will be

binding on all Holders and these Terms of Issue will
be construed accordingly. Any such adjustment
will promptly be notified to all Holders.

3.7 Adjustments to Maximum Conversion

Number for rights issues or bonus issues

(a) Subject to clauses 3.7(b) and 3.7(c}, if St.George

makes a rights issue {including anissue of the kind
known as a ‘jumbo issue’, where offers to certain
institutional holders, or beneficial holders, are made
in advance of offers to other holders) or bonus issue
{in either case being a pro rata issue) of Ordinary
Shares to Ordinary Shareholders generally, the
Maximum Conversion Number will be adjusted
immediately under the following formula:

{RD +RN)
{(RDx P} + (RN x A)

CN =CNoxPx

where:

CN means the Maximum Conversion Number
applying immediately after the application of this
formula;

CNo means the Maximum Conversion Number
applying immediately before the application of
this formula;

P means the VWAP during the period from

(and including) the first Business Day after the
announcement of the rights or bonus issue to
ASX up to (and including) the last Business Day
of trading cum rights or bonus issue (or if there is
no period of cum rights or bonus issue trading, an
amount reasonably determined by the Directors
as representing the value of an Ordinary Share
cum the rights or bonus issue);

RD means the number of Ordinary Shares on issue
immediately befare the issue of new Ordinary
Shares under the rights or bonus issue;

RN means the number of Ordinary Shares issued
under the rights or bonus issue; and

A means the subscription price per Ordinary
Share for a rights issue (and is zero in the case of
a bonus issue).

(b) No adjustment to the Maximum Conversion

Number will occur if A exceeds P.

{c) Clause 3.7(a) does not apply to Ordinary Shares

issued as part of a bonus share plan, employee or
executive share plan, executive option plan, share
top up plan, share purchase ptan or dividend
reinvestment plan.

(d) For the purposes of this clause 3.7, an issue will
be regarded as a pro rata issue notwithstanding
that St.George does not make offers to some

or all Ordinary Shareholders with registered
addresses outside Australia, provided that in

so doing St.George is not in contravention of
ASX Listing Rules.




3.8 Adjustments to Maximum Conversion
Number for off market buy-backs

(a) Subject to clause 3.8(b), if St.George undertakes
an off market buy-back under a buy-back scheme
which but far any applicable restrictions on
transfer would be generally available to holders of
Ordinary Shares (or otherwise cancels Ordinary
Shares for consideration), the Maximum
Conversion Number will be adjusted immediately
using the following formula:

(BD - BN)
(BDxP)- (BN x A)

CN = CNoxPx

where:

CN means the Maximum Conversion Number
respectively applying immediately after the
application of this formula;

CNo means the Maximum Conversion Number
applying immediately before the application of
this formula;

P means the VWAP during the 20 Business Days
before the announcement to ASX of the buy-back
{or cancellation);

BD means the number of Ordinary Shares onissue
immediately before the buy-back (or cancellation);

BN means the number of Ordinary Shares bought
back (or cancelled); and

A means the buy-back (or cancellation) price per
Ordinary Share.

(b) No adjustment to the Maximum Conversion
Number will occur if P exceeds A.

3.9 Adjustments to Maximum Conversion
Number for return of capital

If St.George makes a pro rata return of capital to

holders of Ordinary Shares without cancellation of

any Ordinary Shares, the Maximum Conversion

Number will be adjusted under the following formula:

CN = CNo x

P-C
where:

CN means the Maximum Conversion Number applying
immediately after the application of this formula;

CNo means the Maximum Conversion Number
applying immediately before the application of this
formula;

P means the VWAP during the period from

(and including) the first Business Day after the
announcement to ASX of the return of capital up to
and including the last Business Day of trading cum

the return of capital (or if there is no period of cum
return of capital trading, an amount reasonably
determined by the Directors as representing the value
of an Ordinary Share cum the return of capital); and

C means, with respect to a return of capital, the
amount of the cash and/or the value {as reasonably
determined by the Directors) of any other property
distributed to Ordinary Shareholders per Ordinary
Share (or such lesser amount such that the difference
between P and Cis greater than zero).

310 Other adjustments to Maximum

Conversion Number
Where the Ordinary Shares are reconstructed,
consolidated, divided or reclassified into a lesser
or greater number of securities, the Maximum
Conversion Number shall be adjusted by the Directors
as they consider appropriate (consistently with the
way in which the number of Ordinary Shares the
subject of an option over Ordinary Shares would have
been adjusted under the ASX Listing Rules). Any
adjustment made by the Directors will constitute an
alteration to these Terms of Issue and will be binding
on all Holders and these Terms of Issue will be
construed accordingly. Any such adjustment will
promptly be notified to all Holders.

3.1 Directors’ sole discretion regarding
adjustments to Maximum Conversion Number
Despite the provisions of clauses 3.7 to 3.10, where:

{a) the effect of any of the adjustment provisions set
out in clauses 3.7 to 3.10is not, in the reasonable
opinion of the Directors, appropriate in any
particular circumstances (including because more
than one adjustment provision applies); or

{b) any other event occurs in relation to St.George that
may have a dilutive or concentrative effect on the
value of the Ordinary Shares,

and, in the reasonable opinion of the Directors, such
occurrence would affect the relative values of CPS I
and the Ordinary Shares, the Directors may (subject
to APRA giving its prior written approval):

{c) make such alterations to the Face Value and the
Maximum Conversion Number as they reasonably
consider appropriate or necessary to maintain that
relativity; or

(d) extend an entitlement to the Holders to participate
in such event based upen the number of Ordinary
Shares to which those Holders would have been
entitled if their CPS Il had been converted on a date
nominated by the Directors to maintain the
relativity.

3.12 Restrictions on certain conversions under
the Constitution
Under sub-article 11(5) of the Constitution, a Holder’s
CPS It may not be converted into Crdinary Shares
and no additional Ordinary Shares may be allotted
orissued if in the Directors’ opinion the conversion
into Ordinary Shares of the CPS It held by that Holder
would result in a person contravening sub-article 11(1)
of the Constitution.




3.13 Redemption of CPS I

If St.George determines to redeem CPS 1 and gives

an Exchange Notice to the Holders notifying that their
CPS Il are to be redeemed under clause 31(f)(i) or
3.2(c)ii}{A), on the relevant Exchange Date St.George
shall redeem every CPS Il which St.George has elected
to redeem and identified in the Exchange Notice, For
each CPS |l that is being redeemed, an amount equal to
the Face Value will be paid by S5t.George to the relevant
Holders in cash on the relevant Exchange Date.

3.4 Buy-back of CPS 1l

(a) Each Holder agrees with St.George on terms as
set out in the Buy-Back Agreement that, upon
St.George determining to buy-back CPS Il (which
itis able to do atits sole option) and giving an
Exchange Notice to the Holders notifying that their
CPS Il are 10 be bought back under clause 3.1(f) i)
or 3.2{c)(ii{(B), those Holders will be deemed to
have sold to St.George the CPS Il which St.George
has elected to buy-back and identified in the
Exchange Notice on the terms of the Buy-Back
Agreement,

(b) The Buy-Back Agreement will take effect upon, and
will have no force or effect until, the happening of
the last to occur of the following events:

(i) St.George giving an Exchange Notice to each
Holder that it has determined to buy-back the
CPS llidentified in the Exchange Notice; and

(i) St.George obtaining all consents (if any) to the
buy-back which are required to be obtained
from St.George’s shareholders or any
regulatory authority or other person under, and
in the manner required by, any applicable law or
by the listing rules of any stock exchange on
which CPS Il are quoted.

{c) On the relevant Exchange Date, St.George shall
buy-back every CPS |l which St.George has elected
to buy-back and identified in the Exchange Notice
under the terms of the Buy-Back Agreement. For
each CPS Il that is being bought back, an amount
equal to the Face Value will be paid by St.George
to the relevant Holders in cash on the relevant
Exchange Date.

3.15 Cancellation of CPS Il
If St.George:

(a) determines to cancel CPS Il under clause 3.1(f)(jii)
or 3.2(c)(i(C);

(b) obtains all consents (if any) to the cancellation
of CPS Il which are required to be obtained from
St.George’s shareholders or any regulatory
authority or other person under, and in the
manner required by, any applicable law or by the
listing rules of any stock exchange on which CPS ||
are quoted; and

(¢) gives an Exchange Notice to the Holders notifying
that their CPS |l are to be cancelled,

on the relevant Exchange Date, St.George shall cancel
every CPS |l which St.George has elected to cancel and

identified in the Exchange Notice. For each CPS |l that
is being cancelled, an amount equal to the Face Value
will be paid by St.George to the relevant Holders in
cash on the relevant Exchange Date.

4 Transfer

4.1 Election by St.George

(a) St.Gearge may elect that all (but not some only)
CPS Il on issue be acquired from Holders by one or
more Third Party Purchasers on a Relevant Date or
an Exchange Date for cash equal to the Face Value
of each CPS Il acquired by the Third Party Purchaser.

(b) A Third Party Purchaser means any third party
nominated by St.George to acquire CPS Il from
Holders under a Transfer Notice or Early Transfer
Notice provided the third party:

(i) is not a St.George Entity {unless APRA
otherwise givesits prior written approval); and

(i} has a long-term counterparty credit rating from
Standard & Poor's, a division of The McGraw
Hill Companies {or any successor entity) and
a long-term senior issuer rating from Moody's
Investors Service Inc. (or any successor entity)
of not less than 'A-"and ‘Al respectively.

(c) Where:

(i) acquisition from Holders of all (but not
some only) CPS Il on issue by one or more
Third Party Purchasers; and

(i} conversion of all CPS Il on issue into
Ordinary Shares,

is to occur on the same day, acquisition by
the Third Party Purchaser will occur before
the conversion into Ordinary Shares.

4.2 Transfer Notice

No less than 30 Business Days, and no more
than 60 Business Days before a Relevant Date
under clause 3.1(b), St.George may serve a notice
(Transfer Notice) specifying that all CPS Il on
issue will be acquired from Holders by a Third
Party Purchaser on the Relevant Date. The
acquisition of CPS Il from Holders by the Third
Party Purchaser will occur on the Relevant Date
for cash equal to the Face Value of each CPS I
acquired by the Third Party Purchaser.

4.3 Early Transfer Notice

(a) Following the occurrence of a Tax Event, Regulatory
Event or Acquisition Event, St.George may serve
a notice (Early Transfer Notice) specifying that all
{but not some only) CPS 1l on issue will be acquired
by a Third Party Purchaser.

(b) Any Early Transfer Notice must be served no later
than when an Exchange Notice is required to be
servedunder clause 3.2(b) in respect of such event
orunder clause 3.5(b) or 4.5(b). Such acquisition of
CPS Il from Holders by the Third Party Purchaser will
occur on the Exchange Date specified in the Early
Transfer Notice which will be a date determined




under clause 3.2(f) asif references to Exchange
Notice were references to Early Transfer Notice.

(c) The acquisition of CPS H from Holders by the Third
Party Purchaser will occur on the Exchange Date
for cash equal to the Face Value of each CPS I
acquired by the Third Party Purchaser.

{(d) An Early Transfer Notice may be combined, and
served simultaneously, with an Exchange Notice
to be served under clause 3.2(a).

4.4 Restriction on issuing a Transfer Notice or
Early Transfer Notice
St.George must not issue a Transfer Notice or an Early
Transfer Notice if it believes in good faith that there is
a more than insubstantial risk that the Third Party
Purchaser will be unable {or will otherwise not be
required) to fulfil its obligations under the Transfer
Notice or Early Transfer Notice as applicable or that
the transfer to the Third Party Purchaser would
otherwise not occur.

4.5 Failure of Third Party Purchaser to fulfil
obligations

(a) If, following the issue of a Transfer Notice, the Third
Party Purchaser fails (or is otherwise not required) to
fulfilits obligations under the Transfer Notice, then:

(i) thetransfertothe Third Party Purchaser will not
occur and Holders will continue tohold the CPSII;
and

(i) any conversioninto Ordinary Shares scheduled
to occur will not occur on the Relevant Date
whichis specified in the Transfer Notice but will,
subject to clause 4.2 and this clause 4.5(a), occur
on the next Relevant Date on which both
Mandatory Conversion Conditions are satisfied
underclause 3.1.

(b) If, following the service of an Early Transfer Notice,
the Third Party Purchaser fails {or is otherwise not
required) to fulfitits obligations under the Early
Transfer Notice, then:

(i) the transfer to the Third Party Purchaser will
not occur and Holders will continue to hold the
CPS1I; and

(i) any conversion into Ordinary Shares scheduled
to occur will not occur on the Exchange Date
which is specified in the Early Transfer Notice
(Scheduled Exchange Date); and

(iii} St.George must serve a new Exchange Notice
which complies with clauses 3.2(c) to 3.2(f)
and/or an Early Transfer Notice which complies
with clause 4.3, on or before the latest to occur of:

(A) 20 Business Days after the Scheduled
Exchange Date; and

(B) if applicable, five Business Days after
APRA has given its written approval to
the application of any of the mechanisms
of Exchange in clause 3.2(c).

N

4.6 Transfer notices binding

A Transfer Notice or Early Transfer Notice given under
this clause 4 shall bind Holders in accordance with its
terms. Each Holder irrevocably appoints each of
St.George and its officers severally to be the attorney
of the Holder with power in the name and on behalf of
the Helder to sign all documents and transfers and do
any other things as may in the attorney’s opinion be
necessary or desirable to be done in order to give
effect to a transfer under this clause 4,

5 General rights attaching to CPS II

5.1 Ranking

CPS I rank equally amang themselves and are
unsecured and subordinated to all depositors and
creditors of St.George. CPS |l are not deposit liabilities
of St.George and are not subject to the depositor
protection provisions of Australian banking legislation.

CPS Il rank equally with all other Equal Ranking Capital
Securities in respect of the payment of Dividends
which have been declared and in respect of the
payment of dividends or other distributions which
have been declared or are payable on all other Equal
Ranking Capital Securities. CPS H rank equally with
Equal Ranking Capital Securities in respect of a
redemption of, return of capitat on, cancellation of

or acquisition of CPS Il and payment of declared but
unpaid Dividends on a winding up of St.George.

5t.George reserves the right to issue further CPS I,
or other preference shares (whether redeemable or
not) or Capital Securities which rank ahead of, equally
with or behind CPS Il, whether in respect of dividends
(whether cumulative or not), return of capital on a
winding up of St.George or otherwise. Such anissue
does not constitute a variation or cancellation of the
rights attached to the then existing CPS II.

5.2 Preferential dividend

Before any conversion into Ordinary Shares, CPS Il
rank ahead of Junior Ranking Capital Securities for
the payment of dividends.

5.3 No set off

Any amount due to a Holder in respect of CPS Il may
not be set off against any claims by St.George on the
Holder.

5.4 Return of capital

Before any conversion into Ordinary Shares, if there
is a return of capital on a winding up of St.George,
Holders will be entitled to receive out of the assets

of $t.George available for distribution to holders of
shares, in respect of each CPS Il held, a cash payment
(Liquidation Surm) equal to the sum of:

(a) the amount of any Dividend declared but unpaid; and
(b) the Face Value,

before any return of capital is made to Ordinary
Shareholders or any other class of shares ranking
behind CPS II.




CPS It do not confer on their Holders any right to
participate in profits or property except as set out
in these Terms of Issue.

A winding up of St.George is the only form of default
which could occurin respect of CPS Il which would
give rise to an obligation on St.George to pay the
Liguidation Sum, and does not affect the subordination
of the CPS Il as set outin clause 5.1.

5.5 Shortfall on winding up of St.George

If, upon a return of capital on a winding up of
St.George, there are insufficient funds to pay in full
the amounts referred to in clause 5.4 and the amounts
payable in respect of any other shares in St.George
ranking as to such distribution equally with CPS Il on

a winding up of St.George, Holders and the holders of
any such other shares will share in any distribution of
assets of St.George in proportion to the amounts o
which they respectively are entitled.

5.6 No participation in surplus assets

CPS Il do not confer on their Holders any further right
to participate in the surplus assets of St.George on a
winding up of St.George beyond payment of the
Liquidation Sum.

5.7 Participation in new issues

Until CPS Il are converted, they will confer no rights
to subscribe for new securities in St.George or to
participate in any bonus issues of securities in
St.George, unless {and then only to the extent) the
Directors determine otherwise under clause 3.11.

6 Voting rights

Holders have the same rights as holders of Ordinary
Shares to receive accounts, reports and notices of
general meetings of St.George and to attend any
general meeting of St.George. Holders will not,
however, be entitled to speak or vote at any general
meeting of St.George except in each of the following
circumstances:

(a} on a proposal:
(i) toreduce the share capital of St.George;
(i1) that affects rights attached to CPS II;
(iii) to wind up St.George; or

(iv}for the disposal of the whole of the property,
business and undertaking of St.George;

{b) on a resolution to approve the terms of a buy-back
agreement;

{c) during a period in which a Dividend or part of a
Dividend has been declared but has not been paid
within 20 Business Days after the relevant Dividend
Payment Date;

(d) during the winding up of St.George; or

() in any other circumstances in which the ASX Listing
Rules require the Holders to be entitled to vote.

In each case, Holders shall have the same right to vote
as Ordinary Shareholders (as if immediately before
the meeting CPS Il had converted into the number of
Ordinary Shares provided for in clauses 3.4 and 3.5(a)
as limited by the Maximum Conversion Number (if
applicable) and as if the record date is the deadline for
receipt of instruments of proxy under Article 68 of the
Constitution for the relevant meeting and the
Reference Period is the period of 20 Business Days

on which trading in the Ordinary Shares took place
immediately preceding, but not including that

record date).

7 Quotation

St.George must use all reasonable endeavours

to furnish all such documents as are reasonably
necessary to apply, at its own expense, for quotation
of CPS 1l on ASX and of all converted CPS Il and
additional Ordinary Shares issued under clause 3.5(a)
on each of the stock exchanges on which the other
Ordinary Shares are quoted on the date of conversion
into Ordinary Shares.

8 Amendments to these Terms of Issue

Subject to complying with all applicable laws and with
APRA giving its prior written approval, St.George may
without the authority, assent or approval of Holders
amend or add to these Terms of Issue if such
amendment or addition is, in the opinion of St.George:

(a) of a formal, minor or technical nature;
(b) made to correct a manifest error;

(c) made to comply with any law, the ASX Listing Rules
or the listing or quotation requirements of any
stock exchange on which St.George proposes from
time to time to seek quotation of CPS I;

(d) convenient for the purposes of obtaining or
maintaining the quotation of CPS I1; or

(e) effected under clause 3.6(c), 3.10 or 3.11,

and is not likely {taken as a whole and in conjunction
with all other modifications (if any) to be made
contemporaneously with that modification) to be
materially prejudicial to the interests of the Holders.

9 Governing law

The Terms of Issue are governed by the laws of
New South Wales, Australia.




10 Interpretation

(@) Uniess the context otherwise requires, if there is
any inconsistency between the provisions of these
Terms of Issue, and the Constitution, then, to the
maximum extent permitted by law, the provisions
of these Terms of Issue will prevail,

(b) Unless otherwise specified, the Directors may
exercise alt powers of $t.George under these Terms
of Issue that are not, by the Corporations Act or by
the Constitution, required to be exercised by
St.George in general meeting.

(©) Areferenceto $, dollars or cents in these
Terms of Issue is a reference to Australian
currency. A reference to time in these Terms of
Issue is a reference to Sydney, New South Wales,
Australia time.

{d) Notices may be given by St.George to a Holder in
the manner prescribed by the Constitution for the
giving of notices to members of St.George and the
relevant provisions of the Constitution apply with
all necessary modification to notices to Holders.

{e) Unless otherwise specified, a reference to a clause
is a reference to a clause of these Terms of Issue.

(f) If acalculationis required under these Terms of
Issue, unless the contraryintention is expressed, the
calculation will be rounded to four decimal places.

(g} Calculations, elections and determinations made by
St.George under these Terms of Issue are binding
on Holders in the absence of manifest error,

(h) Definitions and interpretation under the
Constitution will also apply to these Terms of Issue
subject to clause 10(a).

{(iy Any provisions which refer to the requirements
of APRA or any other prudential regulatory
requirements will apply to St.George only if
St.George is an entity or the holding company
of an entity subject to regulation and supervision
by APRA at the relevant time.

{j) The terms ‘takeover bid’, ‘relevant interest’ and
‘arrangement’ when used in these Terms of Issue
have the meaning given in the Corporations Act.

(k) A reference to a statute, ordinance, code or other
law includes regulations and other instruments
under it and consclidations, amendments, re-
enactments or replacements of any of them.

() 1f an event under these Terms of Issue must occur
on a stipulated day which is not a Business Day,
then the stipulated day for that event will be taken
to be the next Business Day.

(m)Any provisions in these Terms of Issue requiring
the prior written approval by APRA for a particular
course of action to be taken by St.George do not
imply that APRA has given its consent ar approval
to the particular action as of the Issue Date.

(n) The following boldened words and expressions
shall have the following meanings:

Acquisition Event
occurs when:

(a) atakeover bid is made to acquire all or some
Ordinary Shares and the offer is, or becomes,
unconditional and:

(i) thebidder has arelevant interest in more
than 50% of the Ordinary Shares onissue;
or

(i} the Directors issue a statement
recommending acceptance of the offer; or

(b) the Directors issue a statement recommending
a scheme of arrangement which, when
implemented, will result in a person having a
relevant interest in more than 50% of the
Ordinary Shares on issue.

APRA

means the Australian Prudential Regulation
Authority or any authority succeeding to its powers
and functions.

ASX
means ASX Limited {ABN 98 008 624 691).

ASX Listing Rules

means the listing rules of ASX from time to time
with any modifications or waivers in their
application to St.George, which ASX may grant.

ASX Market Rules
means the operating rules of ASX from time lo
time.

Bank Bill Swap Rate

(expressed as a percentage per annum) means, for
each Dividend Period, the rate calculated as the
average mid rate for bills of a term of 90 days which
average rale is displayed on the Reuters page
BBSW (or any page which replaces that page) on
the first Business Day of the Dividend Period, or if
there is a manifest error in the calculation of that
average rale or that average rate is not displayed
by 10.30am on that date, the rate specified in good
faith by St.George at or around that time on that
date having regard, to the extent possible, to:

(a) the rate otherwise bid and offered for bitls of
that term or for funds of that tenor displayed
on that Reuters page BBSW {or any page
which replaces that page) at that time on that
date; and

(b) if bid and offer rates for bills of that term are
not otherwise available, the rates otherwise
bid and offered for funds of that tenor at or
around that time.

Bookbuild

means the process conducted by St.George

or its agents before the opening of the Offer
whereby certain institutional investors and
brokers lodge bids for CPS Il and, on the basis
of those bids, St.George determines the Margin
and announces its determination on ASX before
the opening of the Offer.




Business Day
means a business day as defined in the ASX Listing
Rules.

Buy-Back Agreement

means an agreement under which St.George buys
back CPS Il in the form contained in the schedule to
these Terms of Issue.

Capital Securities

means shares or any equity, hybrid or subordinated
debt capital securities (whether comprised of one
or more instruments) issued by St.George or a
member of the Group.

Capital Security
has the correspending meaning.

Constitution
means the constitution of St.George as amended
from time to time.

Conversion Discount
has the meaning given in clause 3.5(3)(ii).

Conversion Number
has the meaning given in clause 3.5(a){ii).

Corporations Act
means the Corporations Act 2001(Cth}.

CPS

means the $325 million non-cumulative unsecured
converting preference shares issued by St.George
on 19 December 2006.

CPs 1l
has the meaning given in clause 1.1.

Cum Value
has the meaning given in clause 3.6(a).

Directors
means some or all of the directors of St.George.

Distributable Profits
means the lesser of Level 1 Distributable Profits and
Level 2 Distributable Profits.

Dividend
has the meaning given in clause 2.1 as adjusted by
clause 2.2.

Dividend Payment Date

means 20 February 2008 and after that, each

20 May, 20 August, 20 November and 20 February,
until CPS Il are Exchanged, in which case the
Exchange Date will constitute a Dividend Payment
Date, whether or not a Dividend is, oris able to be,
paid on that date.

Dividend Period

means the period from (and including) either the
Issue Date or the preceding Dividend Payment Date
(whichever is the later) to (but not including) the
relevant Dividend Payment Date.

Dividend Rate
has the meaning given in clause 2.1.

Early Transfer Notice
has the meaning given in clause 4.3.

Equal Ranking Capital Security
means in the case of:

(a) adividend or distribution in respect of the Capital
Security, a Capital Security (including CPS, SPS
and SAINTS) which ranks for payment of the
dividend or distribution equally with CPS1I; and

(b) a redemption of, reduction of capital on,
cancellation of or acquisition of the Capital
Security, a Capital Security (including CPS, SPS
and SAINTS) which ranks equally with CPS |l for
a return of capital if St.George is wound up.

Exchange

means conversion of CPS Il into Ordinary Shares
under clause 3.5(a), or the redemption, buy-back
or cancellation of CPS 1l for a cash amount
equivalent to their Face Value, as determined by
St.George under clause 3.1(f) or 3.2(c).

Exchanged
has the corresponding meaning.

Exchange Date
means in the case of:

{(a} Mandatory Conversion, the Mandatory
Conversion Date;

(b} an Exchange Notice under clause 3.2(a} or
3.2{b), the meaning given in clause 3.2(f); or

{c} an Exchange Notice given under clause 3.1(f),
the Relevant Date next occurring following the
issue of the Exchange Notice.

Exchange Notice
means a notice given by St.Gecrge to a Holder
under clause 3.1(f), 3.2(a) or 3.2(b).

Face Value
has the meaning given in clause 1.2.

Franking Rate
has the meaning given in clause 2.2{b).

Group
means St.George and its controlied entities (on a
Level 2 basis).

Holder
means a person whose name is for the time being
registered in the Register as the holder of a CPS Il

Issue Date
means the date on which CPS Il are issued, which is
expected to be on or about 28 December 2007.

Junior Ranking Capital Security
means in the case of:

(a) a dividend or distribution in respect of the
Capital Security, a Capital Security (including
Ordinary Shares} which ranks for payment of
the dividend or distribution behind CPS II; and

(b) a redemption of, reduction of capital on,
cancellation of or acquisition of the Capital
Security, a Capital Security (including Ordinary
Shares) which ranks behind CPS ii for a return
of capital if St.George is wound up.




Level 1 and Level 2
means those terms as defined by APRA from time
o time.

Level 1 Distributable Profits
means, in relation to a Dividend Payment Date, an
amount calculated using the following formula:

Level 1 Distributable Profits=A-B
where:

A is the profits after tax of St.George {on a Level 1
basis} calculated before any dividend or interest
payments on Capital Securities which are included
in St.George’s Upper Tier 2 Capital or Tier 1 Capital
(on a Level 1 basis) (as disclosed in the latest
publicly available financial results for St.George)
for the immediately preceding Reporting Year; and

B is the aggregate amount of dividends orinterest
paid or payable by St.George on those of its Capital
Securities which are included in its Upper

Tier 2 Capital or Tier 1 Capital (on a Level 1 basis)
(but not including dividends or interest paid or
payable to a member of the Group by another
member of the Group) in the 12 months up to the
Record Date for the Dividend or Optional Dividend.

Maximum Conversion Number
has the meaning given in clause 3.5(c).

Offer

means the invitation made under the Prospectus
issued by St.George for persons to subscribe for
CPSIL

Optional Dividend
has the meaning given in clause 2.9(d).

Ordinary Share
means an ordinary share in the capital of St.George.

Level 2 Distributable Profits
means, in relation to a Dividend Payment Date,
an amount calculated using the following formula:

Level 2 Distributable Profits=A-B
where:

A is the profits after tax of the Group (on a Level 2
basis) calculated before any dividend or interest
payments on Capital Securities which are included
in the Group’s Upper Tier Z Capital or Tier 1 Capital
(on a Level 2 basis) (as disclosed in the latest
publicly available financial results for the Group)
for the immediately preceding Reporting Year; and

B is the aggregate amount of dividends or interest
paid or payable by a member of the Group on those
of its Capital Securities which are included inits
Upper Tier 2 Capital or Tier 1 Capital (on a Level 2
basis} {but not including dividends or interest paid
or payable to 3 member of the Group by ancther
member of the Group) in the 12 months up to the
Recerd Date for the Dividend or Optional Dividend.

Ordinary Shareholder
means a person whose name is for the time being
registered as the holder of an Ordinary Share.

Prospectus
means the prospectus for the Offer including these
Terms of Issue,

Record Date
means, for a payment of:

(a) a Dividend, the date which is 11 Business Days
before the Dividend Payment Date for that
Dividend, or such other date as may be required
by ASX; and

(b) an Optional Dividend, the date before its
payment that is determined by St.George, or
such other date as may be required by ASX.

Reference Period
has the meanings given in clauses 3.5(a) and 3.5(c),
as applicable,

Register

means the register of CPS I maintained by
St.George orits agent and includes any sub-
register established and maintained under the
Clearing House Electronic Sub-register System
operated by ASX Settlement and Transfer
Corporation Pty Limited (ABN 49 008 504 532).

Liquidation Sum
has the meaning given in clause 5.4.

Mandatory Conversion

means the mandatory conversion of CPS Il into
Ordinary Shares on the Mandatory Conversion
Date under clause 3.1.

Mandatory Conversion Conditions
has the meaning given in clause 3.1(c).

Mandatory Conversion Date
has the meaning given in clause 3.1(b) and where
the context requires, means a Relevant Date.

Margin
has the meaning given in clause 2.1.

Regulatory Event
means:

(a} the receipt by St.George of an opinion from a
reputable legal counsel that, as a result of any
amendment to, clarification of, or change
(including any announcement of a prospective
change) in, any law or regulation affecting
securities laws of Australia or any official
administrative pronouncement or action or
judicial decision interpreting or applying such
laws or regulations which amendment,
clarification or change is effective or
proncuncement, action or decision is
announced on or after the Issue Date, additional
requirements would be imposed on St.George
which the Directors determine at their sole
discretion, to be unacceptable; or

(b) the determination by the Directors that
St.George is not or will not be entitled to treat
all CPS Il as eligible Tier 1 Capital.

Relevant Date
has the meaning given in clause 3.1(b).




Reporting Year

means, for a Dividend Payment Date, the 12 month
period ended 30 September or 31 March last
preceding the Dividend Payment Date, or such
other period approved by APRA in circumstances
where St.George has changed its reporting period
for its financial results.

SAINTS

means the $350 million non-cumulative unsecured
redeemable and convertible preference shares
issued by St.George on 13 August 2004.

Special Resolution

means a resolution passed at a separate meeting of
Holders by at least 75% of the votes validly cast by
Holders in person or by proxy and entitled to vote
on the resolution.

SPS

means the $150 million non-cumulative unsecured
preference shares issued by St.George on

20 June 2006.

St.George
means St.George Bank Limited (ABN 92 055 513 070).

St.George Entity
means an entity St.George controls under section
50AA of the Corpaorations Act.

Tax Act
means:

(a) the Income Tax Assessment Act 1936 (Cth) or
the Income Tax Assessment Act 1997 (Cth) as
the case may be, as amended, and a reference
to any section of the fncome Tax Assessment
Act 1936 (Cth) includes a reference to that
section as rewritten in the fncome Tax
Assessment Act 1997 (Cth); and

(b) any other Act setting the rate of income tax
payable and any regulation promulgated
thereunder.

(c} any amendment to, clarification of, or change
in, the pronouncement that provides for a
position with respect to an Administrative
Action that differs from the current generally
accepted position,

in each case, by any legislative body, court,
governmental authority or regulatory body,
irrespective of the manner in which such
amendment, clarification, change or Administrative
Action is made known, which amendment,
clarification, change or Administrative Action

is issued or effective or such pronouncement or
decision is announced on or after the Issue Date,
there is more than an insubstantial risk that:

(d) St.Gearge would be exposed to more than a de
minimis increase in its costs in relation to CPS 1|
as a result of increased taxes, duties or other
governmental charges or civil liabilities; or

(e) CPS Il will not be treated as equity interests for
taxation purposes or imputation benefits will be
denied to Holders or franking debits will be
posted to St.George’s franking account as a
result of the CPS 11 being on issue or the
Ordinary Shares being on issue following any
conversion of CPS It into Ordinary Shares.

Tax Rate
has the meaning given in clause 2.1.

Terms of Issue
means these terms of issue for CPS I, which
includes the schedule to these terms of issue.

Test Conversion Number
has the meaning given in clause 3.1(e).

Test Reference Period
has the meaning given in clause 3.5(a)(ii){A).

Tier 1 Capital
means the tier 1 capital of St.George or the Group
as defined by APRA.

Tax Event

means the receipt by St.George of an opinion from
areputable legal counsel or tax adviser in Australia,
experienced in such matters, to the effect that, as a
result of:

{(a} any amendment to, clarification of, or change
(including any announced prospective change),
in the laws or treaties or any regulations of
Australia or any political subdivision or taxing
authority of Australia affecting taxation;

{b) any judicial decision, official administrative
pronouncement, public or private ruling,
regulatory procedure, notice or announcement
(including any notice or announcement of intent
1o adopt such procedures or regulations)
{Administrative Action); or

Tier 1Capital Ratio
means at any time the ratio so prescribed by APRA.

Total Capital Ratio
means al any time the ratio so prescribed by APRA.

Transfer Notice
has the meaning given in clause 4.2.

Upper Tier 2 Capital
means the upper tier 2 capital of St.George or the
Group as defined by APRA.

VWAP

means, subject to any adjustments under clause
3.6, the average of the daily volume weighted
average sale prices (rounded to the nearest full
cent) of Ordinary Shares sold on ASX during the
relevant period or on the relevant days but does not
include any ‘crossing’ transacted outside the ‘Open
Session State’ or any ‘special crossing' transacted
at any time, each as defined in the ASX Market
Rules, or any overseas trades or trades pursuant

to the exercise of options over Ordinary Shares.




Schedule

Buy-Back Agreement

1 Agreement

{a) This agreement is entered into between St.George
and Holders and shall come into force and effect
upon the happening of the last to occur of St.George:

(i} giving an Exchange Notice to each of the
Holders that it has determined to buy-back the
CPS il identified in the Exchange Notice; and

(i} obtaining all consents {if any) to the Buy-Back
which are required to be obtained from
$t.George’s shareholders or any regulatory
authority or other person under, and in the
manner required by, any applicable law or
by the listing rules of any stock exchange
on which the CPS Il are quoted.

(b) The terms and conditions set out in this agreement
are of no force and effect unless and until the
agreement has become effective under clause 1(a).

2 Buy-Back
Each Seller agrees to sell to the Buyer the Buy-Back
Shares on the terms set out in this agreement.

3 Consideration

The Buyer will pay to each Seller in respect of each
Buy-Back Share an amount equal to the Face Value
of each Buy-Back Share (namely, $100).

4 Completion

The Buy-Back will be effected on the date specified in
the Exchange Notice as the date for completion of the
Buy-Back, which will be determined under the Terms
of Issue, by the Buyer paying the amount determined
under clause 3 to the Seller and the Selter delivering to the
Buyer a duly executed transfer of the Buy-Back Shares.

5 Appointment of attorney

By virtue of its holding of the Buy-Back Shares,
each Seller irrevocably appoints any director or
officer or duly authorised attorney of St.George
(each an Attorney) as the true and lawful attorney
of the Seller to execute a transfer to the Buyerin
registrable form of the Buy-Back Shares {or such
other document by which title to the Buy-Back
Shares may be vested in the Buyer) and to give

any necessary direction to any other person or take
any other action which may be required to facilitate
the transfer to the Buyer of the Buy-Back Shares,
and agrees that in exercising this power of attorney,
St.George or any Attorney shall be entitled to act

in the interests of St.George {or a nominee) as the
Buyer of the Buy-Back Shares.

6 Definitions and interpretation

All words and expressions used in this agreement
which are defined in the Terms of Issue have the same
meaning in this agreement.

Buy-Back means, in relation to the CPS I, the purchase
of the CPS Il from the Holder for the time being by the
Buyer under this agreement.

Buy-Back Shares means the CPS Il referred to in the
Exchange Notice which are the subject of the Buy-Back
under this agreement.

Buyer means St.George or any permitted transferee of
the Buy-Back Shares nominated by St.George to be the
purchaser of the Buy-Back Shares.

Seller means each Holder from time to time to whom
St.George gives an Exchange Notice which indicates
that CPS Il are to be bought back by St.George.
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St.George Bank Limited (ABN 92 055 513 070)
OFFER CLOSES 10.00am (Sydney time)
on 27 December 2007

CPS Il Offer - Broker Firm Application Form

Adviser code

This Application Form is for St.George Converting Preference Shares Il (CPS I1) to be issued under the Prospectus dated 27 November 2007, The Prospectus expires
on 19 December 2008. tf you have any questions as to how to deal with the Prospectus or this Application Form, please consult your Co-Manager, Participating
Broker o other professional adviser, The Prospectus contains information relevant to a decision whether to investin CPS lland you should read the entire

Prospectus carefully before deciding whether to apply for CPS Il

Any supplementary or replacement prospectus that St.George issues will be accessible by the same means as the Prospectus. Under the Corperations Act, CPS 11
may only be issued if the issuer has reasonable grounds to believe that the Application Form was included in or accompanied by the Prospectus. You may apply for
CPS 11 on this Application Form if you are an Ausiralian resident retail client of 3 Co-Manager or Participating Broker. There is 3 separate Securityholder Offer available
to-Ordinary Shareholders or a holder of CPS, SPS and SAINTS. Eligible Securityholders may apply for CPS il on the Securityholder Application Form. There is no

general public offer of CPS I,

Capitalised words and expressions used in this Application Form have the meanings given to them in the Prospectus.

Number of CPS Il applied for (minimum of 50 CPS 11}

Issue price
perCPSII

Title or campany name

at A$100

Individual/joint Applications - refer to naming standards overleaf for correct forms of registrable title{s)
Surname

1/We lodge full Application Payment of

A$

Given name(s)
1

oint Applicant 2 or account designation

oint Applicant 3 or account designation

m Postal address - include state and postcode

Street name or PO Box/other information

Unit Street number
1 1

City/suburb/town

State Postcode

E Contact details
Contact name

Tetephone number - business hours/after hours

«( )

CHESS participants

Holder Identification Number (HIN)

X

THE BROKER FIRM OFFER IS EXPECTED TO CLOSE AT 10.00AM ON 27 DECEMBER 2007.

Please note that if you supply a CHESS HIN but the name and address details on your Application Form do
net correspond exactly with the registration details held at CHESS, your Application will be deemed to be
mode without the CHESS HIN, and any CPS Il issued as a result of the Offer under the Prospectus will be held

on the S1.George issuer sponsored subregister.

PLEASE RETURN YOUR APPLICATION FORM AND APPLICATION PAYMENT TO,
AND IN ACCORDANCE WITH THE INSTRUCTIONS OF,
THE CO-MANAGER OR PARTICIPATING BROKER WHO OFFERED YOU AN ALLOCATION.

See overleaf for completion guidelines.

]



I Ve ULLIdE© UL Ly Tl i s Uha Apphitdlii rott,
I/we represent and warrant that:

® |/we have received the Prospectus and that this
Application Form was attached to or accompanied
by that Prospectus;

& |/wehave read and understood the Prospectus to
which this Application Form relates and agree to be
bound by the Constitution, the Terms of Issue and
the terms and conditions of the Offer (including the
representations, warranties and agreements
contained in the Prospectus);

® |/we represent and warrant that by lodging this
Application Form, I/we am/are in compliance with all
laws of any jurisdiction outside the Commonwealth
of Australia relevant o this Application; and

® |/we hereby apply for such number of CPS Il as may be
Allocated to me/us in accordance with the Praspectus
and accordingly agree to take such number of CPS I
equal 1o or less than the number of CPS Il indicated
in box [ (which may be less than 50 CPS 11).

ifWe hereby authorise St.George to complete and
execute any documents necessary, or do such other
things as may be required, 10 effect the allotment of
any CPSII.

By lodging this Application Form, i/we declare that this
Application Form is compteted and lodged according
to the Prospectus and that all statements made by
me/us are complete and accurate.

I/We acknowledge that |/we am/are resident(s) of, and
located in, Australia. I/We declare thal I/we am/are
not acting {or the account or benefit of any person in
the US or a US Person or any other foreign person and

WIHEULOHET, ST IPTESEINLFo TN Jo OF LG, Qrior
the account or benefit of, any US Person.

If 1/we am/are acting in a nominee, trustee or
custodial capacily in completing this Application
Form, I/we confirm all the representations,
warranties, acknowledgements and authorisations
which are required to be given in the Prospecius and
this Application Form are given on behalf of the
beneficial holders.

Important notice

The Corporations Act prohibits any person from
passing on 1o another person an Application Form

in redation 10 the Offer, unless the Application Form
is attached {o, or accompanies, a complete and
unaltered copy of the Prospectus. A person who
gives another person access to the Application Form
must at the same time, and by the same means, give
the other person access to the Prospectus and any
supplementary or replacement prospectus. The
Prospectus, any supplementary or replacement
prospectus and the Applicaiion Form is available
online at www.slgeorge.com.au/cps2offer. You may
also request a paper copy of the Prospectus, any
supplementary or replacement prospectus

and the Apptication Form by contacting the
St.George Infoline on 1800 804 457 orat
www.stgeorge.com.au/cps2offer. Applications will
only be accepied if made on an Application Form
thatis attached to or accompanies the Prospectus,

Lodgement of Application Form and

Application Payment

You should contact the Co-Manager or Participating
Broker who offered you an Allocation (NOT the

How to complete this Application Form

Reghlry 1o nsiructions on sudmittung your
Application Form and Application Payment.
Application Forms and Application Payments need
10 be submitted in sufficient time to enable your
Co-Manager or Participating Broker to arrange
seltlement on your behalf by the Settlement Date,
expected o be 27 December 2007

Your Co-Manager or Participating Broker will act as
your agent in providing your Application Form and
Application Payment to St.George.

Privacy statement

Please refer to Section 3.4 of the Prospectus for
detaits about the collection, holding and use of
your personal information. If you do not provide
the information required on this Application Form,
St.George may not be able to sccept or process
your Application.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed 1o hold
CPS I, Applications must be made in the name(s) of
natural persons, companies or other legal entities in
accordance with the Corporations Act. At least cne
full given name and the surname is required for each
natural person. The name of the beneficial owner or
any other registrable name may be included by way of
an account designation if completed exactly as
described in the examples of correct forms of
registrable title(s) below.

If you have any enquiries concerning your
Application, please contact your Co-Manager or
Participating Broker. Information is also available
about the Offer at www.stgeorge.com.au/cps2ofier,
or by calling the 5t.George Infoline on 1800 804 457.

Number of CPS Il applied for

3 Application Payment

Applicant name(s)

presently registered in CHESS.

m Postal address

Enter the number of CPS li you wish to 2pply for. The Applcation must
be for a mimimum of 50 CPS 11 (A$5,000). Applications far greater than
50 CPS Il must be for multiples of 10 CPS 11 (A51,000).

Enter the amount of Apphication Payment. 1o calculate the amount,
multiply the number of CPS I applied for by the issue price (A$100)
per CPS 1. The minimum Application amount 18 A$5,600.

Enter the full name you wish 10 appear on your Holding Statement. This
must be either your own name or the name of a company or other type of
Holder as per the table below. Up to three jomnt Applicants may register.
You should refer 1o the table below for the correct forms of registrable
title(s). Appiications using the wrong form of names may be rejected.
CHESS parucipants should complete their name identicaliy to that

Contact details

Enter your postal address for all cerrespondence. All communications to
you from the Registry will be mailed i the person(s} and address as
shown. For joint Applicants, only one address can be entered.

Enter your contact details. These may be used to communicate other
matters e you, subject to St.George's privacy policy, whichis contained
in Section 3.4 of the Prospectus, These are not compulsory but will assist
us if we need to contact you abaut your Application,

CHESS participants
St.George will apply 1o ASX 1o participate in CHESS, and, under the ASX
Listing Rules and the ASTC Settlement Rules, will maintain an electronic
issuer sponsored subregister and an electronic CHESS subreggster.
Together, the two subregisters will make up St.George's principal register
of secunties. S1.George will not be issuing certificates to Applicants
in respect of CPS I allotied. If you are a CHESS participant {or are
sponsored by a CHESS participant) and you wish 1o hold CPS 1) Allocated
to you under this Application on the CHESS subregister, enter your
CHESS HIN. Otherwise, leave this section blank and or: Allocation,
you will be spensored by S1.George and allocated a Securityholder
Reference Number (SRN).

NO SIGNATURE IS REQUIRED.

Type of investor

Correct form of registration

Incorrect form of registration

Individual Mr John Alfred Smith jASmith

- Use given name(s) in full, not initials

Joint Mr John Alfred Smith & John Alfred &

- Use given name(s) in ull, not initials Mrs Janet Marie Smith Janes Mang Smith

Company ABCP1y Lid ABCP/L

- Use company title, not abbreviations ABCCo

Trust .
- Use trustee(s) personal name(s) Ms Penny Smith Penny Smith FﬂmI|Y.TrUS(

- Do notuse the name of the truss

<Penny Smith Family A/C>

Deceased estate
- Use executor(s) personal name(s)
- Do not use the name of the deceased

Mr Michael Smith
<Est John Smith A/C>

Estate of Late John Smith -

Minor (a person under Lhe age of 18) Mr Michael Smith Peler Smith

- Use the name of aresponsible adult with an appropriate designation | <Est Peter Smith A/C>

Partnership Mr John Smith & . B i
- Use partners’ personal name(s) Mr Michael Smith Johin Smith & Son # R

- Do not use the name of the partnership

<Jahn Smith & Son A/C>

Club/unincorporated body/business name
+ Use office bearer(s) personal name(s)
- Do not use the name of the clubete

Mrs Janet Smith
<ABC Tennis Association A/C>

ABC Tennis Assogtation

Superannuation fund
- Use the name of trusiee of the iynd
- Do not use the name of the fund

john Smith Pty Ltd
<Super Fund A/C>

‘

Jahn Smith Pty L1d Superannuation Fund




St.George Bank Limited (ABN 92 055 513 070)
OFFER CLOSES 10.00am (Sydney time)
on 27 December 2007 Adviser code

CPS 11 Offer - Broker Firm Application Form

This Application Form is for S$t.George Converting Preference Shares Il (CPS II) to be issued under the Prospectus dated 27 November 2007. The Prospectus expires
on 19 December 2008. If you have any questions as to how to deal with the Prospectus or this Application Form, please consult your Co-Manager, Participating
Broker or other professional adviser. The Prospectus contains information relevant to a decision whether to invest in CPS lland you should read the entire
Prospectus carefully before deciding whether to apply for CPS 1.

Any supplementary or replacement prospectus that St.George issues will be accessible by the same means as the Prospectus. Under the Corporations Act, CPS 1

may only be issued if the issuer has reasonable grounds to believe that the Application Form was included in or accompanied by the Prospectus. You may apply for

CPS Il on this Applicaticn Form if you are an Australian resident retail client of a Co-Manager or Participating Broker. There is a separate Securityholder Offer available
10 Ordinary Shareholders or a holder of CPS, SPS and SAINTS. Eligible Securityholders may apply for CPS Il on the Securityholder Application Farm. There is no

general public offer of CPS I,

Capitalised words and expressions used in this Application Form have the meanings given to them in the Prospectus.

Number of CPS |l applied for {minimum of 50 CPS Il E 1/We lodge full Application Payment of
Issue price

er CPSII R
atAs100 |AS

Individual/joint Applications - refer to naming standards overleai for correct forms of registrable title(s)

Title or company name Given namel(s) Surname
I

oint Applicant 2 or account designation

aint Applicant 3 or account designation

m Postal address - include state and postcode
Unit Streel number Street name or PO Box/other information '
] i

City/suburb/town Stale Postcode

E Contact details

Contagt ngme Telephone number - business hours/after haurs

( )

ﬂ CHESS participants

Helder Identification Number (HIN}

Please noie that if you supply a CHESS HIN but the name and address details on your Application Form do
X not correspond exactly with the registration details held at CHESS, yaur Application will be deemed o be

made without the CHESS HIN, and any CPS Ilissued as a result of the Offer under the Prospectus will be held
on the SL.George issuer sponsored subregister,

THE BROKER FIRM OFFER IS EXPECTED TO CLOSE AT 10.00AM ON 27 DECEMBER 2007.

PLEASE RETURN YOUR APPLICATION FORM AND APPLICATION PAYMENT TO,
AND IN ACCORDANCE WITH THE INSTRUCTIONS OF,
THE CO-MANAGER OR PARTICIPATING BROKER WHO OFFERED YOU AN ALLOCATION.

See overleaf for completion guidelines.




e JCCIare ingt Dy 10081INE this ApLIcalion Ferm,
I/we represent and warrani that:

@ |/we have received the Prospectus and that this
Application Form was attached to or accompanied
by that Prospectus;

@ |/we have read and understood the Prospectus to
which this Application Form relates and agree to be
bound by the Constitution, the Terms of tssue and
the terms and conditions of the Offer (including the
representations, warranties and agreements
contained in the Prospectus);

e |/we represent and warrant that by lodging this
Application Form, |/we am/are in compliance with all
laws of any jurisdiction outside the Commonwealth
of Australia relevant to this Application; and

@ I/we hereby apply for such number of CPS It as may be
Allocated to me/us in accordance with the Prospectus
and accordingly agree to take such number of CPS I
equal to or less than the number of CPS llindicated
in box EY (which may be less than 50 CPS II}.

1/We hereby authorise St.George to complete and
execute any documents necessary, or do such other
things as may be required, 1o effect the allotment of
any CPSIL.

By lodging this Application Form, [/we declare that this
Application Form is completed and lodged according
to the Prospectus and that all statements made by
me/us are complete and accurate.

I/ We acknowledge that I/we am/are resident(s) of, and
located in, Australia. |/ We declare that I/we am/are
not acting for the account cr benefit of any person in
the US or a US Person or any other foreign person and

Wilnow HISr, sell grresell Lrs Hnane Uas Grio, orior
the account or benefit of, any US Person.

If I/we am/are acting in a nominee, trusiee or
custodial capacity in completing this Application
Form, I/we confirm all the represemations,
warranties, acknowledgements and authorisations
which are required (o be given in the Prospectus and
this Application Form are given on behalf of the
beneficial holders,

REGISITY) TOrnstruclions on subimitung your
Application Form and Application Payment.
Application Forms and Application Payments need
to be submitted in sufficient time to enable your
Co-Manager or Participating Broker Lo arrange
settlement on your behalf by the Setilement Date,
expecied 1o be 27 December 2007.

Your Co-Manager or Participating Broker will act as
your agent in providing your Application Form and

Important notice

The Corporations Act prohibits any perscn from
passing on 1o another person an Application Form

in refation 10 the Offer, unless the Application Form
i attached 1o, or accompanies, a complete and
unaltered copy of the Prospectus. A person who
gives anather pesson access to the Application Form
must at the same time, and by the same means, give
the other person access io the Prospectus and any
supplementary or replacement prospectus. The
Prospectus, any supplementary or replacement
prospectus and the Application Form is available
onling at www.stgeorge.com.au/cpsZ2offer. You may
also request a paper copy of the Prospectus, any
supplementary or replacement prospecius

and the Application Form by contacting the
St.George Infoline on 1800 804 457 or at
www.stgeorge.com.au/cps2ofier. Applications will
only be accepted if made on an Application Form
that is attached to or accompanies the Prospecius.

Application Payment to St.George.

Privacy statement

Please refer to Section 3.4 of the Prospectus for
details about the collection, holding and use of
your personal information. If you do not provide
the information required on this Application Form,
St.George may not be able 1 accept or process
your Application.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed 1o hold
CPS [ Applications must be made in the name(s) of
natural persons, companies or other legal entities in
accordance with the Corperations Act. At least one
full given name and the surname is required for each
natural person. The name of the beneficial owner or
any other registrable name may be included by way of
an account designation if completed exactly as
described in the examples of correct forms of
registrable title(s) befow.

Lodgement of Application Form and

Application Payment

You should contact the Co-Manager or Participating
Broker who offered you an Allocation (NOT the

How to complete this Application Form

If you have any enquiries concerning your
Application, please contact your Co-Manager or
Participating Broker. Informatign is also available
about the Offer at www.stgeorge.com.au/cps2offer,
or by calling the St.George Infoline on 1300 804 457.

[} Number of CPS Il applied for

Application Payment

Applicant name(s)

presently registered in CHESS.

Postal address

Enter the number of CPS 1i you wish to apply for. The Application must
be far a minimum of 50 CPS 11 {A$5,000). Applications for greater than
50 CPS ¢l must be for multiples of 10 CPS 11 (A$1,000).

Enter the amount of Application Payment, To calculate the smount,
multrply the number of CPS I} applied for by the issue price (A$100)
per CP$ I1. The minimum Application amount is A$5,000.

Enter the full name you wish 10 appear on your Holding Statement. This
must be either your own name or the name of a company or other type of
Holder as per the table betow. Up to three joint Applicants may register.
You should refer to the table below for the correct forms of registrable
title{s}. Applications using the wrong form of names may be rejected.
CHESS participants should compleie their name identically 10 that

[d Contact details

CHESS particip:

Listing Rules and the

issuer sponsored subregister and an electronic CHESS subregister.
Together, the two subregisters will make up St.George’s principal register
of securities. S1.George will not be issuing certificates io Applicants

in respect of CPS 1l allotted. If you are a CHESS participant (or are
sponsored by a CHESS participant) and you wish to hold CPS 1l Allocated
to you under this Application on the CHESS subregister, enter your

CHESS HIN. Qtherwi

NQ SIGNATURE (S REQUIRED.

Enter your postal address for all correspondence. All communications to
you from the Registry will be maited to the person(s) and address as
shown. For joint Applicanis, only one address can be entered.

Enter your contact details. These may be used to communicate other
matiers io you, subject to St.George's privacy policy, which is comained
in Section 3.4 of the Prospectus. These are not compulsory but will assist
us if we need to contact you about your Application.

St.George will apply to ASX to participate in CHESS, and, under the ASX

you will be sponsored by St.George and allocated a Securityholder
Reference Number (SRN).

ants

ASTC Settlement Rules, will maintain an electronic

se, leave this section blank and on Allocation,

Type of investor

Correct form of registration

Incorrect form of registration

Individual MrJohn Alired Smith A Smith

- Use given name(s) in full, notinitiats . . . ,
Joint MrJahn Alfred Smith & JohnAlired & N, e .

- Use giveniname(s) in full, not initials Mrs Janet Marie Smith Janet Marig Smith ., - s
Campany ABC P1yLtd ABC P/L \\ \ o

- Use company title, not abbreviatians ABC Co . Z

Trust
- Use trusiee{s) personal name(s)

Ms Penny Smith

5, b

Peany Smith Famiin\rusl \\\

- Do not use the name of the trust <Penny Smith Famity A/C> \ N

Deceased estate N £

- se executos(s) per sonal name(s) trMichael Smith Estate of Late John Smith ¢

- Do ne1 use the name of the deceased <Est John Smith A/C> Vi N

Minor (a person under Lhe age of 18) Mr Michael Smith Peter Smith s . .

- Use the name of a responsible adult with an appropriate desipnation | <Est Peter Smith A/C> s P .
Partnership #ArJohn Smith & /’ - . \

- Use partners’ personal name(s} MrMichael Smith John Smith & Son < X

+ Do not use the name af the partnership <Johkn Smith & Son A/C> s 2 ~ \\
Club/unincorparated body/business name / K A .

« Use office bearer(s) personal name(s) Mrs Janet Smith ABC Tennis Assocfation N 5
- Do net use the name of the club etc <ABC Tennis Association A/C> /7 N N

Superannuation fund
- Use the name of trustee of the fund
- Do not use the name of the fund

John Smith Pty Ltd
<Super Fund A/C>

i

John Smith Pty Ltd Superannuation Fund




St.Georpe Bank Limited (ABN 92 055 513 070)
OFFER CLOSES 10.00am {Sydney time)
on 27 December 2007 Adviser code |

CPS I Offer - Broker Firm Application Form
This Application Form is for St.George Converting Preference Shares Il (CPS II) to be issued under the Prospectus dated 27 November 2007. The Prospectus expires
on 19 December 2008. If you have any questions as to how to deal with the Prospectus or this Application Form, please consult your Co-Manager, Participating
Broker or other professional adviser. The Prospectus contains information relevant to a decision whether to invest in CPS lland you should read the entire
Prospectus carefully before deciding whether to apply for CPS 11

Any supplementary or replacement prospectus that St.George issues will be accessible by the same means as the Prospectus. Under the Corporations Act, CPS l

may only be issued if the issuer has reasonable grounds ta believe that the Application Form was included in or accompanied by the Prospectus. You may apply for

CPS |l on this Application Form if you are an Australian resident retail client of a Co-Manager or Participating Broker. There fs a separate Securityholder Offer available
10 Ordinary Shareholders or a halder of CPS, SPS and SAINTS. Eligible Securityhotders may apply for CPS Il on the Securityholder Application Form. There is no

general public offer of CPS 1.

Capitalised words and expressions used in this Application Form have the meanings given to themin the Prospectus.

Number of CPS 1l applied for {minimum of 50 CPS II) E 1/We lodge full Application Payment of

Issue price

er CPSII .
atAs100 | A9

Individual/joint Applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or company name Given namel(s) Surname
1 I

ping Applicant 2 or account designation

oint Applicant 3 or account designation

E Postal address - include state and postcode

Unit Streel number Street name or PO Box/other information
| k

City/suburb/town State Postcode
Contact details |
Contact name Telephone number - business hours/after hours |

( )

CHESS participants

Holder !dentification Number (HIN)

Please nate that if you supply 2 CHESS HIN but the name and address details on your Application Form do
x not correspond exactly with the registraticn details held at CHESS, your Application will be deemed to be

made without the CHESS HIN, and any CPS Il issued as a result of the Qffer under the Prospectus will be held
on the St.George issuer sponsored subregister.

THE BROKER FIRM OFFER IS EXPECTED TO CLOSE AT 10.00AM ON 27 DECEMBER 2007.

PLEASE RETURN YOUR APPLICATION FORM AND APPLICATION PAYMENT TO,
AND IN ACCORDANCE WITH THE INSTRUCTIONS OF,
THE CO-MANAGER OR PARTICIPATING BROKER WHO OFFERED YOU AN ALLOCATION.

See overleaf for completion guidelines.
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|/we represent and warrant that:

® |/we have received the Prospectus and that this
Application Form was attached to or accomgpanied
by that Prospectus;

® |/we have read and understood the Prospectus (o
which this Applicaiion Form retates and agree to be
bound by the Constitution, the Terms of Issue and
the terms and conditions of the Offer (including the
representations, warranties and agreements
contained in the Prospectus);

& |/we represent and warrant that by lodging this
Application Form, I/we am/are in compliance with all
laws of any jurisdiction cutside the Commonwealth
of Australia relevant to this Application; and

® |/we hereby apply for such number of CPS 11 as may be
Allocated to me/us in accordance with the Prospectus
and accordingly agree to take such number of CPS It
equai to or less than the number of CPS Il indicated
in box Y {which may be less than 50 CPS ()).

I/ We hereby authorise St.Gecrge to complete and
execute any documents necessary, or do such other
things as may be required, 1o effect the allotment of
any CPSII.

By lodging this Application Form, |/we dectare that this
Application Form is completed and lodged according
to the Prospectus and that all statements made by
me/us are complete and accurate.

I/We acknowledge that |/ we am/are resident(s} of, and
located in, Australia. |/ We declare that |/we am/are
not acting for the account or benefit of any personin
the US or a US Person or any other foreign person and

AARLAE R AT AR LAl B A L Al S e L L A

the account or benefit of, any US Person.

If I/we am/are acting in a nominee, trustee or
custodial capacity in completing this Application
Farea, I/we confirm all ihe represeniations,
warranties, acknowledgements and authorisations
which are required to be given in the Prespectus and
this Application Form are given on behalf of the
beneficial holders.

g WL TS
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Apglication Form and Application Payment.
Application Forms and Application Paymenis need
to be submitted in sufficient time o enable your
Co-Manager or Participating Broker to arrange
settlement on your behalf by the Settlement Date,
expected to be 27 December 2007.

Your Co-Manager or Participating Broker will act as
your agent in providing your Application Form and

important notice

The Corporations Act prohibits any person from
passing on to anoiher person an Application Form

in relation to the Offer, uniess the Application Form
is attached to, or accompanies, a complete and
unzltered copy of the Prospectus. A personwho
gives another persan access to the Application Form
must at the same time, and by the same means, give
the other person access to the Prospectus and any
supplementary or reptacement prospectus. The
Prospectus, any supplementary or replacement
prospectus and the Application Form is available
online at www.stgeorge.com.au/cps2offer. You may
alsc request 3 paper copy of the Prospecius, any
supplementary or replacement prespectus

and the Application Form by centacting the
St.George Infoline on 1800 804 457 or at
www.sigeorge.com.au/cps2offer. Applications will
only be accepted if made on an Application Form
that is attached to or accompanies the Prospectus.

Application Payment to St.George.

Privacy statement

Piease refer 10 Section 3.4 of the Prospectus for
details about the collection, holding and use of
your personal information. If you do not provide
the information required on this Application Form,
S$1.George may not be able io accept or process
your Application.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed to hold
CPS 1. Applications must be made in the name (s} of
natural persons, companies or other fegal entities in
accordance with the Corporations Act. At least one
full given name and the surname is required for each
natural person. The name of the beneficial owner or
any other registrable name may be included by way of
an account designation if completed exactly as
described in the examples of correct forms of
registrable titte(s) below.

Lodgement of Application Form and

Application Payment

You should contact the Co-Manager or Participating
Broker who offered you an Allocation (NOT the

How to complete this Application Form

If you have any enquiries concerning your
Application, please contact your Co-Manager or
Participating Broker. Information is also available
about the Offer at www.stgeorge.com.au/cps2offer,
or by calling the 5t.George Infoline on 1800 04 457.

Number of CPS Il applied for

Application Payment

Applicant name(s)

presenily registered in CHESS.

Postal address

Enter the number of CPS 1§ you wish to apply for. The Application must
be for a minimum of 50 CPS 1 (A$5,000). Applications for greaier than
50 CPS It must be for muttiples of 10 CPS 11 {A$1,000).

Enter the amount of Application Payment. To calculate the amount,
multiply the number of CPS il applied for by the issue price (A$100)
per CPS 11, The minimum Application amount is A$5,000.

Enter the fuli name you wish to appear on your Holding Statement. This
must be either your own name or the name of a company or other type of
Holder as per the table below. Up to three joint Applicants may register.
You should refer 10 the table below for the correct forms of registrable
title(s). Applications using the wrong form of names may be rejected.
CHESS participants should complete their name identically to that

Contact details
Entes your contact details. These may be used to communicate other
matters (o you, subject to St.George’s privacy policy, which is coniained

in Section 3.4 of the

us if we need to contact you about your Application.

St.Gecrge will apply
Listing Rules and the

issuer sponsored subregister and an electronic CHESS subregister.
Together, the two subregisters will make up St.George’s principal regisier
of securities. $t.George will not be issuing certificates to Applicants

inrespect of CPS1la

Enter your postal address for alt correspondence. All communications io
you from the Registry will be mailed to the person(s) and address as
shown. For joint Applicants, only one address can be entered.

CHESS participants

sponsored by a CHESS participant} and you wish to hold CPS Ii Allocated
10 you under this Appfication on the CHESS subregister, enier your
CHESS HIN. Otherwise, leave this section blank and on Allocation,

you will be sponsored by St.George and allocated a Securityholder
Reference Number (SRN).

NO SIGNATURE IS REQUIRED.

Prospectus. These are not cempulsory but will assist

to ASX to participate in CHESS, and, under the ASX
ASTC Settlement Rules, will maintain an efectronic

llotted. H you are a CHESS participant {or are

Type of investor

Correct form of registration

Incorrect form of registration

individual Mr John Alfred Smith JA Smith

- Use given name(s) in fyll, not initials ,

Joint Mr John Alfred Smith & John Allred & 7 s
- Use given name(s) in full, not initials Mrs Janet Marie Smith Janel Mane Smith :
Company ABC P1y Lid ABCP/L

- Use company lille, not abbreviations ABCCo

Trust

- Use trustee{s) personal name(s) Ms Penny Smith Penny Smith Family Trust

- Do not use the name of the trust

<Penny Smith Family A/C>

Deceased estate
- Lise executor(s) personal name(s)
- Do not use the narne of the deceased

Mr Michael Smith
<Est John Smith A/C>

Estate of Late John Smith -

Minor (a person under Lhe age of 18) MrMichael Smith Peler 8mith S A :

- Use the name of a responsible adult with an appropriate designation | <Est Peter Smith A/C> S A
Partnership Mr john Smith & z

-Use partners' personal namels) Mr Michael Smith John Smith & Son ’

- Do not use the name of the partnership <John Smith & Son A/C> ;

Club/unincorporated body/business name ) )

- Use office bearer(s} personal name(s) Mrs Janet Stith ABC Tennis Assactation B N

- Donot use the name ¢f the ¢lub ele

<ABC Tennis Assaciation A/C>

Superannuation fund
-AJse the name of trustee of the fund
- Do not vse the name of the fund

John $mith Pty Ltd
<Super Fund A/C>

John Smith Pty Ltd Superannuation Fund




Corporate directory

Registered office of St.George
St.George House

4-16 Montgomery Street

Kogarah NSW 2217

T(02)9236 1M
WwWw.slgeorge.com.au

Legal adviser

Allens Arthur Robinson

Corner Hunter and Phillip Streets
Sydney NSW 2000

Auditor

KPMG

10 Shelley Street
Sydney NSW 2000

Tax adviser

Greenwoods & Freehills Pty Limited
Level 39, MLC Centre

19-29 Martin Place

Sydney NSW 2000

Registry

Computershare Investor Services Pty Limited
Level 2

60 Carrington Street

Sydney NSW 2000

St.George Infoline 1800 804 457
Monday to Friday (8.30am-5.00pm)

Joint Lead Managers

Goldman Sachs JBWere Pty Ltd
Level 42, Governor Phillip Tower
1Farrer Place

Sydney NSW 2000

Macquarie Equity Capital Markets Limited
Level 9

1 Martin Place

Sydney NSW 2000

UBS AG, Australia Branch
Level 16, Chifley Tower

2 Chifley Square

Sydney NSW 2000

Co-Managers

Bell Potter Securities Limited
Level 33, Grosvenor Place
225 George Street

Sydney NSW 2000

Goldman Sachs JBWere Pty Ltd
Level 42, Governor Phillip Tower
1Farrer Place

Sydney NSW 2000

Macquarie Equities Limited
Level 18

20 Bond Street

Sydney NSW 2000

National OnLine Trading Limited
Level 26

255 George Street

Sydney NSW 2000

St.George Bank Limited
St.George House

4-16 Montgomery Street
Kogarah NSW 2217

UBS Wealth Management Australia Limited
Level 16, Chifley Tower

2 Chifley Square

Sydney NSW 2000



| St.george

Good with people. Good with money.
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